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In the 
SUPREME COURT 
of the 
STATE OF IDAHO 
Reed J. Taylor, 
Plaintiff-Appellant, 
v. 
AlA Services Corporation, et aI, 
Defendants-Respondents. 
CLERK'S RECORD ON APPEAL 
VOLUME XIX 
Appealed from the District Court of the 
Second Judi c ia l District of the State of Idaho, 
in and f or t he County of Nez Perce 
The Honorable Jeff M. Brudie 
Supreme Court No . 3 691 6-200 9 
RODERICK C. BOND 
ATTOR EY FOR PLAINTIFF-APPELLANT 
GARY D. BABBITT 
ATTORNEY FOR DEFENDANT AlA CORP- RESPONDENTS 
< 
IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE STATE OF IDAHO, 
IN AND FOR THE COUNTY OF NEZ PERCE 
REED 1. TAYLOR, a single person, 
Plaintiff-Counterdefendant -Appellant 
Cross Respondent, 
v. 
ALA SERVICES CORPORATION, an Idaho 
corporation; ALA INSURANCE, INC., an Idaho 
corporation; R. JOHN TAYLOR and CONNIE 
TA YLOR, individually and the community 
property comprised thereof, BRIAN FREEMAN, 
a single person; JOLEE DUCLOS, a single person 
and JAMES BECK and CORRINE BECK, 
and 
Defendants-Counterclaimants-
Respondents-Cross Appellants-Cross 
Respondents, 
CROP USA INSURANCE AGENCY, INC., 
an Idaho corporation; 
Defendant-Respondent -Cross Respondent, 
and 
401(k) PROFIT SHARING PLAN FOR THE 
ALA SERVICES CORPORATION, 
Intervenor-Cross Appellant-Cross 
Respondent. 
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Roderick C. Bond 
Ned A. Cannon, ISBA #2331 
SMITH, CANNON & BOND PLLC 
Attorneys for Plaintiff 
508 Eighth Street 
Lewiston, Idaho 83501 
Telephone: (208) 743-9428 
Fax: (208) 746-8421 
IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED 1. TAYLOR, a single person, 
Plaintiff, 
v. 
AIA SERVICES CORPORATION, an 
Idaho corporation; AlA INSURANCE, INC., 
an Idaho corporation; R. JOHN TAYLOR 
and CONNIE TAYLOR, individually and 
the community property comprised thereof; 
BRYAN FREEMAN, a single person; and 
JOLEE DUCLOS, a single person, 
Defendants. 
STATE OF MONTANA ) 
: SS 
COUNTY OF FLATHEAD) 
Case No.: CV-07-00208 
AFFIDAVIT OF PAUL E. PEDERSON 
IN SUPPORT OF REED TAYLOR'S 
MOTION TO DISSOLVE 
PRELIMINARY INJUNCTION, 
MOTION TO RELINQUISH 
COLLATERAL, MOTION TO 
COMPEL, AND MOTION TO 
DISQUALIFY ATTORNEYS 
Paul E. Pederson, being first duly sworn, upon oath, deposes and says: 
1. I am the President of Pederson Associates, Inc., a consulting firm that primarily 
provides financial advisory services to clients involved in civil litigation matters. I have been 
retained by the law firm of Smith Cannon & Bond on behalf of the named plaintiff, Mr. Reed 
Taylor, to review, evaluate, consult and possibly testify regarding claims for financial impacts 
suffered from the actions and/or inactions of the named defendants in the instant matter. 
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2. Prior to founding Pederson Associates, Inc., I was employed from January 1, 1993 
through October 15, 1995 as a Director in the Financial Advisory Services Group of Coopers & 
Lybrand, an international public accounting firm. From December 1, 1987 through December 
31, 1992, I was employed as an Executive Consultant with Peterson Consulting Limited 
Partnership, a national consulting firm. I was also employed in the audit division of Arthur 
Andersen & Co., an international public accounting firm, from approximately June 1981 until 
September 1987. 
3. I possess a Bachelor of Arts in Business Administration from the University of 
Puget Sound, with an emphasis in accounting, and I passed the Certified Public Accountant 
("CPA") examination in 1981. I was licensed to practice public accounting in the State of 
Washington shortly thereafter and continued to do so until I formed my consulting firm in 1995. 
I am a member of the Washington Society of Certified Public Accountants and a past member of 
the American Institute of Certified Public Accountants. 
4. Throughout the course of my career as a CPA and a consultant, I have personally 
reviewed financial agreements, contractual stipUlation or consideration sections and the financial 
records of hundreds of companies involved in a variety of industries, including construction, real 
estate development, wholesaling, distribution, agency, retailing, restaurants, agriculture, fishing, 
forest products, and others. In conjunction with these efforts, I have often been asked to evaluate 
and testify to the meaning and interpretation of financial statements, financial agreements, 
stipulations or consideration in contracts, and the direct and consequential financial impacts 
caused by a breach of contract or some other action. On occasion, I have been asked to determine 
the value of a particular contractual relationship and the value of businesses based upon 
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anticipated future income. My experience also includes review, analysis and the determination of 
unpaid claims from events presumably covered by insurance policies. 
5. Attached, as Exhibit A to this Affidavit, is a copy of my curriculum vitae, and 
Exhibit B, which is a client listing for Pederson Associates, Inc. (covering the period from its 
inception in October 1995). Virtually all of our projects require us to investigate and review 
financial records and supporting documentation of financial transactional activity. 
6. Throughout my career prior to and after forming Pederson Associates, Inc. I have 
gained extensive auditing experience. During the dates of inception of my professional career, as 
previously disclosed in this declaration, I was employed in the Audit Division of Arthur 
Andersen & Company from 1981 to 1987. While at Arthur Andersen, I periodically participated 
in audits for the purposes of preparing financial statements. I have also performed other types of 
reviews, analyses and consulting services, which I consider to be a form of auditing for various 
purposes. For example, while at Arthur Andersen & Company, one of my consulting 
engagements was to develop, train and implement an internal audit program at Metro (now King 
County), for the purposes of auditing third-party contracts. This engagement was ongoing 
intermittently for a period of over six months, whereby we audited over 60 different business 
entities. I possess other relevant auditing experience and, as part of my prior experience, I have 
often reviewed outside accountant's working papers prepared and produced from a variety of 
public accounting firms. I have also been retained and assisted in engagements involving 
accountant (CPA) malpractice. 
7. I have previously provided affidavit, deposition and oral testimony on these and 
other matters in arbitration and in state and federal courts. I am over the age of 21 (twenty one); 
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I am competent to testify in this matter; and, I make this affidavit based upon my personal 
knowledge. 
8. As part of our efforts to-date in the instant matter, Counsel has requested that we 
reviewed the accounting records of AlA Services Corporation ("AlA") & Subsidiaries, a named 
defendant in the instant matter, to determine the nature and transactional volume of activity 
between AlA and an entity generally known as CropUSA. Counsel has represented that 
CropUSA has (or had) some common ownership with AIA Insurance. Counsel also requested 
that we review AlA's accounting records to determine the nature and transactional volume of 
activity between AlA Insurance and Mr. R. John Taylor, another named defendant in the instant 
matter and a person with ownership interests in both AlA and CropUSA. 
9. In performing the efforts described herein, Counsel has provided and we have 
reviewed AlA's general ledgers and financial statements for the period from 1996 - 2006. These 
accounting documents record and disclose AlA's transactional activity through the normal 
course of its operations and include any transactions between AlA and the named defendants in 
the instant matter. In addition to AlA's general ledgers and financial statements we have been 
provided and have read the June 1, 2003 Administrative Agreement and Addendum A thereto 
between AlA and CropUSA, whereby both parties expressly agreed to certain activities that were 
to have been performed by AlA on behalf of CropUSA and for which CropUSA expressly 
agreed to compensate AlA for such activities in expressly defined amounts and for expressly 
defined periods. We have also reviewed AlA's accounting documentation that discloses the 
journal entries made each reporting period (year). A journal entry is an accounting function 
whereby a transaction is entered or an adjustment is made within an organizations accounting 
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and financial records. In the instant matter, the journal entries that were reviewed included those 
that recorded transactions or adjusted balances between AlA and the named defendants. Finally, 
as part of the efforts undertaken, I have read the deposition(s) of Mr. R. John Taylor, namely 
those taken on August 29, 2007, and its continuation on January 28th , 29th and 30th, 2008, and the 
April 20, 2008 deposition of Ms. Jolee Duclos, including certain exhibits thereto regarding the 
corporations yearend accounting notebooks. 
10. As a result of our efforts regarding Counsel's request to review transactional 
activity between AlA and the named defendants, we have been able to determine that a 
measurable number and amount of transactional activity historically occurred between AlA and 
the named defendants in the instant matter. These types of transactions can normally be 
considered to be "related party transactions." "Related party transactions" are those that occur 
between entities and/or persons who can exert undue or biased influence on both parties to a 
transaction. "Related party transactions" can often transfer assets and/or obligations from one 
party to the other in an inequitable fashion so that one party emerges thereafter significantly 
improved to the detriment of the other party. Often "related party transactions" are considered to 
not be "arms-length." "Arms-length" transactions are generally considered to be those 
transactions whereby each party enters into the transaction absent the ability to exert undue 
influence or bias on the other party involved in the transaction. Normal course transactions are 
generally considered to be "arms-length." The transactions between AlA and CropUSA 
disclosed within this affidavit are not arms length in nature, and were detrimental to the financial 
condition of AlA. 
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11. Review of AlA accounting and financial records discloses the nature and amounts 
of the aforementioned "related party transactions" between AlA and CropUSA and Mr. R. John 
Taylor. These generally include the following: 
• CropUSA original incorporation and organizational expenses appear in AlA's 
accounting records (as expenditures made by AlA on behalf of CropUSA). These 
expenditures appear to have occurred in 1999, yet not recognized in AlA's records as 
amounts due to AlA until 2001. 
• As disclosed in the aforementioned June 1, 2003 Administrative Agreement (and 
Addendum thereto), AlA accounting records do compile expenses for CropUSA that are 
to be "allocated to CropUSA." Throughout the relationship and the normal course of 
business, it appears such allocations were not made in sufficient amount to fully 
liquidate (i.e. repay) AlA's recorded expenditures made on behalf of CropUSA. AlA's 
recorded and unrecorded expenses on behalf of CropUSA indicate that as of the end of 
2002 this deficit was approximately $500,000. 
• Review of the AlA's yearend journal entries, in which AlA's accounting records were 
adjusted outside the normal course of business, discloses that amounts expended by AlA 
on behalf of CropUSA were, at times, allocated to CropUSA as CropUSA expenses and, 
resultantly, amounts due to AlA; however, the AlA costs selected for allocation, the 
methodes) utilized to determine the allocable amount(s), and the timing of the 
allocation(s) of the expenditures made by AlA on behalf of CropUSA were not 
consistently applied throughout the relationship between the parties. Further, the 
rationale for these expense allocations between AlA and CropUSA do not necessarily 
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follow the terms expressly disclosed in the June 1, 2003 Administrative Agreement and 
Addendum thereto. Documentation produced to-date clearly discloses that CropUSA 
representatives were aware that the accounting for AlA expenditures made on behalf of 
CropUSA needed to be reviewed and adjusted to proper amounts. 
• In late 2001, CropUSA acquired 205,000 shares of AIA Services, Series C Preferred 
Stock and provided the former Series C Preferred stockholders with common shares of 
CropUSA. This transaction is recorded on CropUSA books at a book value of$21,850. 
• In the third quarter of 2004, AIA Insurance, a subsidiary of AlA "purchases" CropUSA's 
205,000 shares of AlA Services, Series C Preferred Stock for approximately $1.5 
Million in cash, or a book gain of approximately $1.489 Million. This transaction occurs 
shortly after AIA received approximately $1.5 Million in cash (in August 2004) in 
settlement of claims from TrustMark regarding agent commissions for placing insurance 
policies. The repurchasing of these shares at this time placed AlA in a precarious 
financial condition whereby it significantly and further impaired AlA's ability to meet its 
creditor obligations. 
• Throughout most of its existence, CropUSA utilized a line of credit for which AlA 
Services andlor AlA Insurance was the guarantor. AIA's records do not disclose any 
receipt of consideration from CropUSA for providing line of credit guarantees. Further 
AlA's records do not disclose any ownership interest in CropUSA. 
• AlA disbursed cash on behalf of Mr. R. John Taylor that appears to be for expenditures 
that are personal in nature. AlA's accounting records reflects these amounts as offsets to 
salary earned and owed to Mr. R. John Taylor. The recorded transactions indicating 
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obligations paid on behalf of Mr. R. John Taylor include amounts for loans, automobiles, 
credit cards, cell phones, maid service, advances, the purchase of Pacific Empire Radio 
Corporation stock (later transferred back to Mr. R. John Taylor in lieu of salary), and 
undefined "account transfers." The annual volume of this type of transactional activity 
for the period from January 2002 through December 2006 ranged from approximately 
$150,000 to $245,000. 
• Pacific Empire Radio Corporation ("PERC") appeared at one time be a "related party" 
with AlA. The records indicate that AlA originally acquired its first ownership in PERC 
in late 1997. After its initial acquisition of PERC stock in 1997, AlA entered into several 
additional transactions in which it acquired additional shares of PERC. In 2004 AlA's 
ownership in PERC ceased as its remaining holdings were transferred to Mr. R. John 
Taylor. At the end of 2006, PERC owed AlA $95,000 from previous cash advances, and 
on December 31, 2006 this was transferred to CropUSA. 
• In December 2001 and in the third quarter of 2004, AlA transferred shares of ownership 
of PERC stock to Mr. R. John Taylor. The 2004 transfer occurred in the third quarter 
and transferred all of AlA's remaining ownership interest in PERC. The method at 
arriving at the transfer price and related reduction in salary appears to be at AlA's book 
value per share, which mayor may not have been the fair market value. 
• Since acquisition and up through December 2006, (after AIA's transfer of ownership to 
Mr. R. Taylor) AlA periodically recorded transactional activity (in a "due to/due from" 
account) on behalf of or between itself and PERC. The transactions typically appeared 
to have been the transfer of cash between the entities, although AlA was no longer an 
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owner of PERC stock after the third quarter of 2004. Common ownership of AlA and 
PERC remained through Mr. R. John Taylor, although AlA's business transactional 
activity was in no way related to that of PERC's. 
• Prior to 2001, AlA accounting records disclose payments totaling $5,000 annually to the 
railroad for rental of a parking lot. In December 200 I, it appears Mr. R. John Taylor and 
Connie Taylor purchased the same lot (with borrowings from AlA's line of credit) for 
$6,500. For 2002 and 2003 AlA Insurance paid $3,250 annually to Mr. R. John Taylor 
for rental of the parking lot. 
• In 2004, AlA once again paid $3,250 for rental of the parking lot. In addition to the 
annual rental of $3,250, AlA's accounting records include an additional $12,500 one-
time charge for parking lot rental. 
• For 2005, AlA records rental expense of the parking lot in the amount 0[$15,000. 
• In 2006, AlA records rental expense of the parking lot in the amount of$15,000 and, in 
addition to the 2006 annual rental charges, AlA also pays out and records an additional 
$15,000 as "prepaid" 2007 parking lot rental. As a result, AlA paid a total of $30,000 
was paid for parking lot rentals in $2006. 
12. Overall, it is clear from review of AlA's accounting and financial records for the 
period from 1997 through the end of 2006, a measurable number and amount of transactions 
were entered into on behalf of or between AlA and CropUSA and on behalf of or between AlA 
and Mr. R. John Taylor, and/or other entities in which he controlled or retained significant 
ownership. The yearend accounting and journal entries reviewed to-date do not disclose any 
consideration of interest, markup or profit paid to AlA from CropUSA, Mr. R. John Taylor, 
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and/or other entities in which he controlled or retained significant ownership for AlA's provision 
of services (expense disbursement, for example) on their behalf or for guaranteeing a line of 
credit utilized by CropUSA. 
13. Currently, our investigation has not yet been completed. While the transactional 
total of all of these type of related party transactions has not yet been fully compiled and any 
resultant financial impact discretely determined, the "related party transactions" noted in this 
affidavit easily exceed well over $2 Million for the period from 2001 - 2006. 
DA TED at Columbia Falls, Montana, this 8th day of S~_ .... 
SUBSCRIBED and SWORN to on this 8th day of September, 2008, before me, a Notary Public 
for the State of Montana, by Paul E. Pederson, known to me to be the person whose name is 
subscribed to the within instrument and acknowledged that he executed the same. 
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Notary Public in and for the State of Montana, 
residing at C'D\~'("(\'b\A tl U <: 
My Commission Expires: vY\::t.!.{ 7-/ (ZOII 
Exhibit A 
Paul E. Pederson 
Paul E. Pederson is the President of Pederson Associates, Inc., establishing the firm in 1995. His 
past experience includes approximately ten years with "big five" accounting firms and another 
five years with a national consulting firm. 
As part of his experience, Mr. Pederson has performed financial analysis work for bankruptcy 
and breach of contract matters in industries such as construction, real estate development, forest 
products, agriculture, fishing, retailing, restaurant, and agency relationships, addressing such 
issues as increased costs, wrongful termination, lost profits, diversion of funds and business 
devastation. He has periodically been asked and has provided valuations of closely held 
businesses in the construction, restaurant and sign industries. He has also extensively reviewed 
partnership records in real estate matters involving both commercial and mixed-use projects and 
reviewed response action costs in environmental matters. 
Throughout the course of his career, he has reviewed financial agreements, stipulations or 
consideration sections contained within numerous contracts and the financial records of hundreds 
of companies involved in contract issues. In conjunction with these efforts, he has often been 
asked to evaluate and testify to the meaning and interpretation of the financial agreements, 
stipulations or consideration in contracts, the potential direct financial impact of contractual 
relationships and any potential associated consequential financial impacts to the parties of the 
contracts such as lost profits and business devastation/destruction. As part of these efforts, he 
has been asked to offer opinions in a variety of industries on the value of a particular contractual 
relationship and the value of a business based upon anticipated future income. Mr. Pederson has 
also been engaged in matters involving the valuation of trademarks, impacts due to trademark 
and trade dress infringement and copyright infringement. 
He has provided testimony as an expert in a variety of matters through affidavit, deposition and 
oral testimony in cases before State and Federal courts and arbitrators. Mr. Pederson has also 
served as an arbitrator involving construction cost issues. 
In addition to claims analysis, Mr. Pederson has performed organizational management reviews 
for both public and private organizations. This work included addressing such items as contract 
formation, contract language, contract administration policies and procedures, project 
organization, project reporting and identification of key areas of risk in the contracting process. 
Mr. Pederson's previous experience also includes six years in the construction industry working 
for a concrete construction company. 
Mr. Pederson earned his Bachelor of Arts in Business Administration, Accounting, from the 
University of Puget Sound. He holds a certificate as a Certified Public Accountant, is a member 
of the Washington Society of Certified Public Accountants and a past member of the American 
Institute of Certified Public Accountants. 
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Pederson Associates, Inc. 
Representative Client List 
Law Firms: 
Abbott, Davis, Rothwell, Mullin & Earle 
Ahlers & Cressman, PLLC 
Allen, Yazbeck, O'Halloran & Hanson 
(Portland, OR.) 
Arnold, Gallagher, Saydeck, Percell 
Roberts & Potter (Eugene, OR) 
Ater Wynne, LLP 
Betts Patterson & Mines 
Blankenship Law Firm 
Bogle & Gates 
Barokas, Martin, Ahlers & Tomlinson 
Brown Lewis lanhunen & Spencer 
(Aberdeen, WA.) 
Bush Strout & Kornfeld 
Cairncross & Hernplemann, P.S. 
Camp vonKallenbach O'Sullivan 
Carney Badley Smith & Spellman 
Carley & Rabon, PLLC (Charlotte, NC) 
Christensen, O'Connor, Johnson & Kindness 
Chism, Thiel, McCafferty & Campbell 
Connor & Chung, PLLC 
Cushman Law Finn (Olympia, W A.) 
Dann & Meacham 
Davis Wright Tremaine 
Edwards Frickle Anner-Hughes & Culver 
(Billings, MT) 
Fare II a Braun + Martell, LLP (San Francisco) 
Ferring Nelson LLP 
Foianini & Sears (Ephrata, WA.) 
Foreman Arch Dodge & Zimmennan PS 
(Wenatchee, WA.) 
Foster Pepper & Shefelrnan 
Gibbons & Whyte, PLLC 
Graham & Dunn 
Groff Murphy PLLC 
Hacker & Willig, Inc., P.S. 
Hale Lane Peek Dennison and Howard (Reno, NY) 
Hanson Baker Ludlow Drumheller P.S. 
Harold A Thoreen, P.S., Inc. 
Hattery Schwartzenburg, LLC 
Hedeen & Caditz 
Hight Green & Yalowitz 
Heller Ehrman White & McAuliffe 
Hoffinan Hart Wagner (Portland, OR) 
Inslee Best Doezie & Ryder 
Jameson Babbitt Stites & Lombard 
Jeffers, Danielson, Sonn & Aylward 
(Wenatchee, WA.) 
Keller Rohrback LLP 
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Law Firms (cant): 
Lane Powell PC 
Lee Anav Chung, LLP 
Linville Ursich, PLLC 
Logan & Giles LLP (Walnut Creek, CA) 
McDonough Holland & Allen PC (Sacramento, CA) 
Miller Nash, LLP (Seattle, W A. Portland, OR) 
Mills Meyer Swartling 
Montgomery Purdue Blankinship & Austin 
Nadler Law Group 
Ogden Murphy Wallace PLLC 
Oles Morrison Rinker & Baker 
Ordal, Kaseberg & Mitchell, PLLC 
O'Shea Barnard Martin (Bellevue, WA.) 
Perkins Coie 
Preston Gates & Ellis 
Resick Hansen & Follis (Bellingham, WA) 
Robert Crick Law Finn, PLLC (Spokane, WA) 
Rock Creek Legal Services (Missoula, MT) 
Short Cressman & Burgess 
Sirianni Youtz Meier & Spoonemore 
Smith,Cannon & Bond, PLLC (Lewiston, 10) 
Stanislaw Ashbaugh LLP 
Stewart Sokol & Gray, LLC (Portland) 
Stoel Rives 
Vandeberg lohnson & Gandara 
(Tacoma, W A) 
Yi Tuan & Brunstein (New York, NY.) 
Young deNonnamdie 
Williams Kastner & Gibbs PLLC 
Winston & Cashatt (Spokane, WA.) 
Public Agencies: 
Attorney General of Washington 
City of Bellingham 
City of Brier 
City of Kirkland 
City of Edmonds 
City of Everett 
City of Federal Way 
City of Issaquah 
City of Kent 
City of Lake Forest Park 
City of Lynnwood 
City of Puyallup 
City of Seattle 
East Side Union High School District, 
San lose, California 
Eastern Washington University 
Exhibit B 
Pederson Associates, Inc. 
Representative Client List 
Public Agencies (cont.): 
PUD No. I of Chelan County 
PUD No.2 of Grant County 
King County 
LOTI Wastewater Alliance 
(Lacey, Olympia, Tumwater, Washington and 
Thurston Co.) 
Magadan Science and Research Institute (Russia) 
Manson School District 
Mercer Island School District 
Montana Department of Transportation 
Olympus Terrace Sewer District 
Oregon State Department of Environmental 
Quality 
Oregon State Department of Justice 
Oregon State Lottery 
Pierce County 
Port of Port Angeles 
Port of Everett 
Seattle Housing Authority 
Sherwood School District (Oregon) 
Skagit County 
Snohomish County 
Tacoma School District 
The Evergreen State College 
Thurston County Dept. of Water and Waste 
Management 
U. S. Department of Energy 
Washington State Convention and 
Trade Center 
Washington State Department of 
Corrections 
Washington State Department of Ecology 
Washington State Department of 
Transportation 
Washington State Ferry System 
Washington State Penitentiary 
Washington State University 
Whatcom County Water District # I 0 
Yakima Air T errninal 
Business Enterprises: 
360networks USA 
Abbey Land LLC (California) 
Advanced Technology Construction 
Aleutian Spray Fisheries 
Armada West Campus, Inc. 
Artic Slope Regional Corporation 
ASRC Energy Services (Alaska) 
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Business Enterprises (cont.): 
Aztec Electric of Spokane 
Bank of America Corporation 
BaughlSkanska, Inc. 
Belarde Company 
Berger/ABAM 
Berschauer Phillips Construction Company 
Bridgewood Joint Venture 
Bruce Dees & Associates 
Bechtel Hanford, Inc. 
Cadman, Inc. 
Caicosl Anco JV 
California Track & Engineering 
Canron Construction, Inc. 
Cascadia Restaurant 
Casne Engineering 
Chase Electric 
Chemco Corporation 
City Transfer, Inc. 
CLEANPAK Systems Co. 
Clear Brook Construction 
CNA Insurance 
Colliers International 
Construction Enterprises & Contractors, Inc. 
Copperwood Properties, LLC (Montana) 
Cortex Medical Management Systems, Inc. 
Creekwood Lots, LLC (Montana) 
Cupertino Electric (California) . 
David Evans Associates 
DPIC Insurance Companies 
E., Kent Halvorson, Inc. 
Ea:>ters & Kittle 
Eastwood Environmental, Inc. 
Edgewood Properties, LLC (Montana) 
Eleon Corporation 
Emerald Outdoor Advertising 
ENRON Corporation 
Evergreen International Aviation, Inc. 
Falcon West Helicopters, Inc 
F. E. Ward Constructors 
Filtration Development Company, LLC (California) 
First Pacific Development Ltd. 
Fishing Company of Alaska 
Fletcher General Construction 
Frank L. Veninga, Architect, Pc. 
F. W. Spencer Mechanical (California) 
George E. Masker Painting (California) 
G. F. Atkinson 
General Construction 
General Electric (Real Estate and Construction) 
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Representative Client List 
Business Enterprises (cont.): 
George Gill Construction, Inc. 
Giles Engineering 
Glacier Construction Partners, LLC (Montana) 
Hanson Pipe & Products, NW 
Hamel! Green & Abrahamson, Inc. 
Harrington Construction & Development, LLC 
HDR Engineering, Inc. 
HDRlTurner JV 
Holaday-Parks-Fabricators, Inc. 
Holiday ReSales Group 
Horton Dennis & Associates 
Howard S. Wright Construction Company 
Hunt Family Properties, LLC 
Huntwood Industries 
Humphrey Industries, Ltd. 
Hyundai Telecom, Inc. 
Hyundai Wood Industries Co., Ltd. 
ICF Kaiser Hanford 
110 Concepts, Inc. 
Insurance Company of the West 
Industrial Properties, Inc. 
J. Harper Contractors, Inc. 
Jacobs Engineering Group 
Janssen Contracting Company, Inc. (Alaska) 
1. E. McAmis, Inc. (California) 
Jones Quarry 
1M. RAFN Company 
Kegel & Associates 
Kiewit Construction Group 
Kitsap Community Federal Credit Union 
Klukwan, Inc. (Alaska) 
KMD Architects 
KPFF Engineers 
Laser Underground Utilities 
Lease Crutcher Lewis 
Ledcor Industries, Inc. 
Lehigh Portland Cement Company 
LeoA. Daly 
Les Schwab Tire Centers of Oregon 
Linder Construction, Inc. (Alaska) 
Lloyd's of London 
Lowe Development Corporation 
LSW Architects, PC 
Lunde Construction 
Lydig Construction (Spokane) 
Magnum Drywall (California) 
Marco Two Union Square 
Matheus Lumber Company 
Mead Gilman & Associates 
AFFIDA VIT OF PAUL E. PEDERSON 
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Business Enterprises (cont.): 
MEECO Manufacturing Company, Inc. 
Medical Asset Management, Incorporated 
Merritt T Pardini 
Metromedia Fiber Network 
Mithun Architects 
Millers Mutual Fire Insurance Company 
Mills, John & Rigdon 
Multi Concepts of America, Inc. 
Neir & Associates 
New Lines Construction 
Noble House Hotels, LLC 
North Coast Enterprises, Inc. 
Northern Cheyenne Indian Tribe 
Northwest Cascade, Inc. 
Oasis Events 
Olympic Blvd. Partners 
Olympic Coast Investment Inc. 
Olympic Western Company 
Olson Bros. Excavating, Inc. 
Osborne Construction Company, Inc. 
PACCAR 
PACE Systems Company 
Pacific Pluming Supply Co. LLC 
PAPE Group 
Parametrix, Inc. 
Paul Bros., Inc. (Oregon) 
PCL Construction Services 
PCY Co'rporation, Inc. 
Pinnacle Realty Management Company 
Powell Homes 
ProteoTech, Inc. 
Rakoz Electric, Inc. 
Questech 
R. C. Hedreen 
Reliance National Insurance Companies 
Riverside Properties, LLC (Montana) 
Roll Manufacturing, Inc. I Franklin Mint 
S. A. Gonzales Construction, Inc. (Spokane) 
Safeco Property and Casualty Insurance 
Companies 
Santana Trucking 
Seafirst 
Seattle Gourmet Foods, Inc. 
Scott Wall Construction 
S.D. Deacon Corporation 
Shea Construction, Inc. (Spokane) 
Shelton Presbyterian Church 
Singleton Associates 
Signal Electric 
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Representative Client List 
Business Enterprises (cont,): 
S. J. Amoroso Construction (California) 
Smith-Kem Ellensburg, Inc. 
Specialty Restaurant Group, Inc. 
Sound Design Engineering, Inc. 
South Central Concrete, Inc, 
South Coast, Inc. 
St. Paul Insurance Companies 
Standard Steel RDIRA PRP Group 
Star Track Systems (Wisconsin) 
Starfire Sports Complex 
State Farm Mutual Insurance Group 
Stewart Foods 
Strand Hunt Construction 
Streeter & Associates 
Sverdrup Corporation 
T-Mobile 
Tacoma Mall Townhouses, LLC 
Takisaki Inc. Contractors 
Target Corporation 
Tesoro Petroleum Company 
Texaco Marketing and Refining 
The Hotsy Corporation of Denver 
The Scott Company (California) 
Thermion, Inc. 
Timberland Construction LLC (Montana) 
Timberland Properties, LLC (Montana) 
Travelers Casualty & Surety Company of America 
TyDiCo Construction, Inc. 
United of Omaha Life Insurance Company 
Universal Land Construction Company 
US WEST, Inc. 
Valley Electric ofMt. Vernon 
Vision One LLC 
VW & R Corporation 
W. A. Botting Company, Inc. 
XL Specialty Insurance Company (Surety) 
Yates, Wood & MacDonald 
Zurich American Insurance Company 
AFFIDA VIT OF PAUL E. PEDERSON 
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tlv/ 0K!§T ~~P11iJ{Jji') / /lA-D. John Ashby, ISB No. 7221> .!. 1 ' ( v' -HA WLEY TROXELL ENNIS & HAWLEY LLP ; \ I VC 
877 Main Street, Suite 1000 v DEPUTY 
Gary D. Babbitt,. ISB No. 1486 
P.O. Box ]617 _.-..' .--
Boise, ill 83701-1617 
TcIephonc: (208) 344-6000 
Facsimile: (208) 342-3829 
Email: gdb@htch.com 
jash@htch.com 
Attorneys for AlA Services Corporation, 
AlA Insurance. inc., and CropUSA 
Insurance Agency, Inc. 
IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT 
OF THE STATE OF IDAHO, IN AND FOR THE COUNTY Or: NEZ PERCE 
REED J. TAYLOR, a single person, 
PlaintiIT. 
VS. 
) 
) 
) 
) 
) 
AlA SERVICES CORPORATION, an Idaho ) 
corporation; ArA INSURANCE, INC., an ) 
Idaho corporation; R. JOI-IN TAYLOR and ) 
CONNIE TAYLOR, jndividually and the ) 
community propeny comprised thcrcof~ ) 
DRY AN FREEMAN. a single person; JOLEE ) 
DUCLOS, a single person; CROP USA ) 
INSURANCE AGENCY. INC., an Idaho ) 
Corporation; and JAMES BECK and ) 
CORRINE BECK, individunIIy and the ) 
community propeny comprised thereof, ) 
Defendants_ 
) 
) 
) 
AlA SERVICES CORl'ORA TJON, an Idaho ) 
Case No. CV-07-00208 
AlA'S REPLY IN SUPPORT Or: 
PETITION FOR COURT APPOINTED 
INDEPENDENT INQUIRY PURSUANT 
TO LC_ § 30-1-743 AND I.e. § 30-1-744 
AND FOR GRANT or- PENDING 
MOTION TO STAY PROCEEDINGS 
AlA'S REPLY IN SUPPORT or- PETJTION FOR COURT APPOINTED INDEPENDENT 
INQUIRY PURSUANT TO I.e. § 30-1-743 AND I.C. § 30-1-744 AND r-OR GRANT or-
PENDING MOTION TO STAY PROCEEDINGS - 1 
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AlA'S REPLY IN SUPPORT OF PETITION FOR COURT APPOINTED 
INDEPENDENT INQUIRY PURSUANT TO IC§ 30-1-744 AND FOR GRANT OF 
PENDING MOTION TO STAY PROCEEDINGS 
351f) 
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corporation; and AlA INSURANCE. INC., an ) 
Idaho corporation. ) 
CountcrcIaimants, 
vs. 
REED J. TAYLOR. a single person, 
Countcrdc[endant. 
) 
) 
) 
) 
) 
) 
) 
) 
-----------------------------------------
Defendants AlA Services Corporation and AlA Insurance. Inc. (collectively, "AlA"), by 
and lhrough their counsel of record, submit this reply memorandum in support of their TI10tion 
lor an order (l) appointing, pursuant to Idaho Code Section 30-1-744(6), un independent 
person/panella make a determination whether the muintenance ofa derivative proceeding 
against AlA's defense counsel and other defendants' counsel is in the bcst interests or the: two 
corporations; and (2) granting AlA's motion to stay all proceedings in this case until the 
independent inquiry under ldaho Code Section 30-] -744(6) has been completed. 
I. INDEPENDENT INQUIRY 
The parties are in agreement that the Court should appoint. pursuant to Idaho Code 
Section 30-1-744(6), an independent person/panel [0 conduct in good faiLh a reasonable inquiry 
into the claims mude in 1\1[. Bissell's letter and to deterrnine whether maintenance ora derivative 
proceeding by Donna Taylor and Reed Taylor on behalfofthe two corporation is in the best 
interest of the two corporations. 
Reed Taylor's only objection is to AlA's suggestion that Retired Judge Schilling or 
Retired Judge Reinhardt would be appropriate individuals who might conduct the inquiry. 
Notably, Ali\:s recommendation ofth05e individuals was offered only as a suggestion ofthc 
type of individual who might be appropriate, and AlA simply suggested those individuals "or 
AlA'S REPLY IN SUPPORT OF PETITION FOR COURT APPOINTED INDEPENDENT 
INQUIRY PURSUANT TO LC. § 30-1-743 AND I.C. § 30-1-744 AND FOR GRANT OF 
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such other independent retired judge or lawyer us the Court, in its discretion, deems qualified to 
conduct the inquiry and make the dClcnnination contemplated by Idaho Code Section 30-1-744." 
AlA again rcilemtes its request that the Court usc its discreHon to appoint an appropriate 
individual or individuals La conduct the inquiry. 
AlA further suggests that, after the appointment of an independent individual or 
individuals to conduct thc inquiry, the partics be given an opportunity La inform thc Court of 
their views on how the inquiry should be conducted. For example, a determination should be 
reached on the procedures that should be followed in conducting the inquiry. 
II. MOTION FOR STAY 
Reed Tuylor agrees that a an independent inquiry should be conducted, but objects to 
AlA's request thai the Reed Taylor v. AlA Services. eL al. litigation ("Underlying Litigation") be 
stayed until the statutory inquiry and determination contemplated by Idaho Code Scctions 30- 1-
744(6) has been completed. Reed Taylor's accusation that the request for a slay is a delay lUetic 
is incorreet. As a practical maller, Reed Taylor's actions in serving his derivative demund 
require that the Underlying Litigation be stayed. Reed Taylor's derivative demand is based, in 
large part, on allegations related to AlA's counsel's conduct in defending AlA in the underlying 
litigution. In particular, Reed Taylor asserts specific claims related to the arguments presented 
by counsel in the Underlying Litigation. For example, Reed Taylor demands that AlA bring 
action ugainst its counsel [or: 
Representing AlA Services and/or AlA Insurance in making 
inappropriate arguments (including alleged illegality of the debt to 
Reed) knowing that such arguments were counter to AIA Services 
obligations to Reed and Donna und knowing that Richard Riley 
was a witness who provided a legal opinion counter to such 
arguments .... 
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See Affidavit of Gary D. Babbitt in Support of Motion for Stay of Proceedings. filcd July 23, 
2008, Ex. E. 
Reed Taylor's derivative demand. which includes purported claims arising out o[tlle very 
arguments that AlA's counsc1 asserts in the Underlying Litigation, impact counsel's ability to 
zealously represent AlA in the Underlying Litigation. 
The practIcal effect of Rced Taylor's demnnd is to manufacture a potential conDict 
between AlA nnd its counse1. Not only is this the practical cITecl. but Reed Taylor's repeated 
assertion that his derivative demand, nnd the subsequently filed directlnwsuit against Hawley 
Troxell, require counsel's disqualification. demonstrates thaL munufacturing a potential conflict 
of interest was Reed Taylor's calculated purpose in asserting his derivative demand. 
Regardless of Reed Taylor's motivation in asserting his derivative demand, tbe 
conscquence orthe derivative demand is that, to protect AlA's right to zcalous represenlation by 
the counsel ofits choice, the Underlying Litigation must be stayed until the stututory inquiry and 
determinatlon contemplated by Idaho Code Sections 30-1-744(6) has been completed. 
Finally. Reed Taylor erroneously asserts that this Court lacks authority to stay the Underlying 
Litigation unless a derivati.ve proceeding has been filed_ Regardless of applicability ofJdaho 
Cooe § 30-1-743, this Court has inherent authoriLY to manage the Underlying LitigaLion Lhrough 
nn appropriate stay. "It has long been underslood that certain implied powers must necessarily 
result Lo our Courts of justicc from the nature of their institution. powers which cannot be 
dispcnsed with in a Court, because they arc necessary to the excr"Cise of all others." Chambers 
v. NASCa, Inc_, 501 U.S. 32,43 (1991) (citations and internal quolation marks omitted). "These 
powers arc governed not by rule or statute but by the controI necessarHy vestcd in courts to 
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manage their own aITairs so as to achieve the orderly and expeditious disposition of cases." fd. 
The United States Supreme Court has expressly held ahal "'the power to slay proceedings is 
incidentallo the power inherent in every court. to control the disposition of the causes on its 
docket with economy ofHme and effort for itself. for counsel, and for litigants," Landis 1'. North 
AmC!J'icul1 Co .• 299 U.S. 248, 254 (1936). 
Reed Taylor's derivative demund (not Lo mention his separate direct action against 
counsel) requires thal the Underlying Litigation be temporarily stayed, and AlA moves this 
Court to exercise its inherent authority Lo grant such a stay. 
III. CONCLUSION 
For the forgoing reasons, AlA respectfully requests [hat the Court appoint. pursuant 10 
Idaho Code Section 30-1-744(6). an independent person/panel to conduct an inquiry into whether 
maintenance ofa derivative proceeding is in tbe best interest of AlA Insurunce and AlA 
Services. AlA further requests thaL the Court order a stay of the Underlying Litigation unlil Ibe 
statutory inquiry and dClennination contemplated by Idaho Code Sections 30-1-744(6) has been 
completed. 
DATEDTI.us9 day of September, 2008. 
HAWLEY TROXELL ENNIS & HAWLEY LLP 
~ 3t5Jk4{ 
Gary D. Babbitt, ISB No. 1486 
Attorneys for AlA Services Corporation. 
AlA Insurance, Inc .• and CropUSA 
AlA'S REPLY IN SUPPORT OF PETITION FOR COURT APPOINTED INDEPENDENT 
INQUIRY PURSUANT TO I.C. § 30-1-743 AND l.C. § 30-1-744 AND POR GRANT OF 
PENDfNG MOTION TO STAY PROCEEDINGS - 5 
4000$.0000 1281213,1 
AlA'S REPLY IN SUPPORT OF PETITION FOR COURT APPOINTED 
INDEPENDENT INQUIRY PURSUANT TO IC§ 30-1-744 AND FOR GRANT OF 
PENDING MOTION TO STAY PROCEEDINGS 
Ha\'iley Troxell PAGE 7/41 FAX: (208)342-3829 
CERTlfo'lCATE OF SERVICE 
I HEREBY CERTIFY that on this ~ day ofSeplember, 2008, 1 caused to be served a 
true copy of the foregoing AlA'S REPLY IN SUPPORT OF PETITION FOR COURT 
APPOINTED INDEPENDENT INQUIRY PURSUANT TO I.e § 30-1-743 AND I.C. § 30-1-
744 AND FOR GRANT OF PENDING MOTION TO STAY PROCEEDINGS by the method 
indicated below, and addressed to each of the following: 
Rode.ick C. Bond 
Ncd A. Cannon 
Smilh, Cannon & Bond PLLC 
508 Eighth Street 
Lewiston, ID 8350] 
[Attorneys for P1aintifI] 
Michael S. Bissell 
Campbell, Bisscll & Kirby, PLLC 
416 Symons Building 
7 South Howard StreeL 
Spokane, \VA 99201 
IAttorneys for Plaintiff] 
David A. Gittins 
Law Office of David A. Gittins 
P.O. Box 191 
ClarKston, WA 99403 
[Attorney for Defendants Duclos and Freeman] 
Michael E. McNicho]s 
Clements Brown & McNichols 
321 13th Street 
Lewiston, ID 83501 
[Attorneys for Defendant R. John Taylor] 
David R. Risley 
Randall, Black & Cox, PLLC 
P.O. Box 446 
1106 Idaho Street 
Lewiston, ID 83501 
IAHorneys [or Defendants Connie Tay] or. James Beck 
and Con'inc Beck] 
__ U.S. Mail. Postage Prepaid 
I-land DeIi vered 
__ Overnight Mail 
__ Telccopy 
V:----Emai I 
__ U.S. Mail. Postage Prepaid 
I'land Delivered 
~Vernight Mail 
Email 
__ U.S. Mail, Postage Prepaid 
Hand Delivered 
__ Overnight Mail 
-.7Clecopy 
_v_EErmnil 
__ U.S. Mail, Postage Prepaid 
Hand Delivered 
__ Overnight Mail 
~Iecopy 
__ r/_ E nmail 
__ U.S. Mail. Postage Prepaid 
I-fand Delivered 
__ Overnight Mail 
-----../f"e1ecopy 
-tL.. Email 
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James J. GatzioIis 
Charles E. Harper 
QUARLES & BRADY LLP 
500 West Madison Street. Suite 3700 
Chicago. Illinois 60661-2511 
[Attorneys for Crop USA Insurance] 
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HAWLEY TROXELL ENNIS & HAWLEY LLP 
877 Main Street, Suite 1000 
PO Box 1617 
Boise, ID 83701-1617 
Telephone: (208) 344-6000 
Facsimile: (208) 342-3829 
Email: gdb@hteh.com 
jash@heth.com 
Attorneys for AlA Services Corporation, 
AIA Insurance, Inc., and CropUSA 
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IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J. TA YLOR, a single person, ) 
) 
Plaintiff, ) 
) 
vs. ) 
) 
AIA SERVICES CORPORATION, an ) 
Idaho corporation; AlA INSURANCE, INC., ) 
an Idaho corporation; R. JOHN TA YLOR ) 
and CONNIE T AYLOR, individually and ) 
the community property comprised thereof; ) 
BRYAN FREEMAN, a single person; ) 
JOLEE DUCLOS, a single person; ) 
CROP USA INSURANCE AGENCY, INC., ) 
an Idaho corporation; and JAMES BECK ) 
and CORRINE BECK, individually and ) 
the community property comprised thereof, ) 
) 
Defendants. ) 
----------------------------) AIA SERVICES CORPORATION, an Idaho) 
corporation; and AlA INSURANCE, INC., ) 
an Idaho corporation, ) 
) 
Counter-Claimants, ) 
) 
vs. ) 
AFFIDA VIT OF 
JAMES E. MARTIN 
) 
Case No. CV-07-00208 
AFFIDAVIT OF 
JAMES E. MARTIN 
) 
REED J. TAYLOR, a single person, ) 
) 
Counter-Defendant. ) 
--------------------------) 
STATE OF WASHINGTON ) 
: ss. 
County of Asotin ) 
The undersigned, JAMES E. MARTIN, being first duly sworn on oath, deposes and states: 
1. I am the Public Works Director for the City of Clarkston, State of Washington. 
2. That building located at 623 13th Street, Clarkston, Washington, is located in an area 
zoned R2. 
3. Attached as Exhibit A is a copy of relevant portions of Section 17-03-030 of the City 
of Clarkston Zoning Ordinance. Business or professional offices are not allowed in an R2 Zone. 
4. Attached as Exhibit B are relevant portions of Section 17-01-030 of the City of 
Clarkston Zoning Ordinance. These provide the definitions or business and professional office. 
DATED this ~ day ofSeptember~ ~«~ 
STATE OF WASHINGTON ) 
: ss. 
County of Asotin ) 
I certify that I know or have satisfactory evidence that JAMES E. MARTINis the person who 
appeared before me, and said person acknowledged that he signed this instrument and acknowledged 
it to be his free and voluntary act for the uses and purposes mentioned in the instrument. 
DATED this 911t day of September, 2008. 
AFFIDA VII OF 
JAMES E. MARTIN 
,.J!ty£L ~~ Notary blic for Washi gton 
Residing at L0J.Jt::icYJ( IP 
My appointment expires: 3jaojao {,I 
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EXHIBIT A 
Relevant Portions of 
Section 17-03 ... 030 
City of Clarkston 
Zoning Ordinance 
AFFIDAVIT OF JAMES E.MARTIN 
warehousing, storage and wholesale businesses, and offices and 
limited retail and service uses which are compatible with or 
associated with the industrial uses allowed. 
(9) Planned Development --- PD Zone 
This district is intended to permit flexibility in the design and 
development of larger tracts of land that are in common ownership 
or control. 
17.03.020 Permitted land uses. (A) Within each of the distinct zoning 
districts, certain land uses are permitted outright (subject to the conditions 
and restrictions found elsewhere in this title), and certain land uses are not 
permitted. The matrix on the following pages ,serves to illustrate whether or 
not a particular land use is allowed in a particular zoning district. Yes (y) 
means that the land use is allowed outright; however it is still subject to 
applicable conditions found elsewhere in this title. No (N) means that the 
land use is not allowed in that zoning district. y* means that the land use 
is allowed out-'righti however, certain restrictions apply which are spelled 
out in Section 17.03.040, i7.03'.070, 17.03.080 and 17.03.090 of this title. 
c-u means that the use is permitted in that zone classification subject to the 
Conditional Use process and approval. 
(B) Refer to Section 17.01.030 for a fuller explanation of these land 
uses. 
(C) The final column of the matrix, labeled "Parking," is referenced to 
a key fbund in this section for each land use. 
17.03.030 Land use requirements. Within each of the zoning districts, 
there are certain requirements which apply evenly to all lots, buildings and 
land uses within that zoning district. These requirements are put forth in 
the following matrix. 
Revised July 2005 
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EXCLUSIONARY ZONING 
The following matrix serves to illustrate whether or not a particular 
land use is allowed in a particular zoning district. Yes (y) means that the 
land use is allowed outright; however it is still subj ect to applicable 
conditions found elsewhere in this title. No (N) means that the land use is 
not allowed in that zoning district. y* means that the lan~ use is allowed 
outright; however certain restrictions apply which are spelled out in Section 
17.03.040, 17.03.070, 17.03.080 ANl) 17.03.090 of this Chapter. CD means that 
the use is permitted in that zone classification subj ect to the Conditional 
Use process and approval. (Parking) refers to the number of parking spaces 
re~uired for each specific land use referenced on the land use matrix. Refer 
to the definitions in Section 17.0~.030 for further explanation of these land 
uses. 
KEY: 
R-1 Low Density Residential 
R-2 Medium Density Residential 
R-3 Higher Density Residential 
SC Service Commercial 
DC Downtown Commercial 
MC Medical Commercial 
HI Heavy Industrial 
PC Port Commercial 
The final column in the matrix, labeled "Parking", 
located at the end of the matrix, which designates 
each particular land use. 
Revised July 2005 
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is referenced to a key 
Parking Requirements for 
EXCLUSIONAR Y ZONING 
R -1 R-2 R-3 S-C D-C M-C P-C H-I Parking 
Apartment houses N Y Y N N N N N B 
Asphalt plant N N N N N N N Y 0 
Automobile body repair shop N N N Y N N Y N M 
Automobile rental N N N Y N N Y N M 
Automobile sales or service N N N Y N N Y N M 
Automobile storage N N N Y N N Y Y 0 
Bakery N N N Y Y N Y N N 
B ankIfinancial institution N N N Y Y N N N L 
Bar, tavern or cocktail lounge N N N Y Y N Y N P 
Beauty. barbershop N N N Y Y Y N N K 
Bed and breakfast inn CU CD Y Y Y Y N N C 
Billboard N N N N N N N N Q 
Boardinghouse or rooming house Y Y Y N N Y N N D 
Boat building or repair N N N Y N N Y Y N 
Boatimobile borne sales/service N N N Y N N Y N M 
Bottling plant N N N N N N N Y 0 
Bowling alley/crnrc1 amusement N N N Y Y N Y N I 
Building supply outlet N N N Y Y N Y Y L 
Business or professional office N N CU Y Y Y Y N K 
-Cabinetifumiture shop N N N Y N N Y Y N 
Car wash N N N Y N N N N Q 
Cementiday products mfg N N N N N N N Y 0 
Cemetery Y Y Y Y Y Y N N Q 
Chemical storage and mfg N N N N N N N Y 0 
Child day care center CU CD CU CU CD CU N N H 
Church Y Y Y Y Y Y N N E 
Commercial boat moorage N N N Y N N Y Y L 
Commercial orind laundry N N N Y N N Y N K 
Concrete batch plant N N N N N N N Y N 
Congregate housing Y Y Y N N Y N N D 
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Contractors' storage yard N N N N N N Y Y L 
Convalescent hospital N Y Y N N Y N N D 
Convenience store N N N Y N N Y N J 
Dairy products processing N N N N N N Y Y N 
Dance, music, voice studio N N N Y Y N Y N L 
Dormitory N y* Y N N N N N D 
Drive-in restaurant N- N N Y N N N N p*** 
Drive-in theater N N N Y N N Y N Q 
Drug store N N N Y Y Y N N K 
Dry cleaning establishment N N N Y Y N N N M 
Duplex dwelling Y Y Y N N N N N A 
Equipment rental/sales yard N N N Y N N Y Y L 
Farming (with livestock) N N N N N N N N Q 
Farming (withouHivestock) N N N N N N N N Q 
Farm or heavy equipment N N N Y N N Y Y L 
sales/service 
Flea market N N N Y Y N Y N K 
Funeral home N Y Y Y N N N N L 
Food processing plant N N N N N N Y Y 0 
Food store (floor area<2,500 sq. N N N Y Y N Y N M 
ft.) 
Food store (floor area>2,500 N N N Y N N Y N M 
sq.ft.) 
Fraternal/social lodge N y* y* Y Y N N N E 
Fraternity/sorority house N y* Y N N N N N D 
Freight terminal N N N N N N Y Y 0 
Frozen food locker N N N. Y N N N N M 
Fuel yard N N N N N N N Y Q 
Furniture refinishing N N N Y N N Y Y M 
Garage, private Y Y Y Y N Y N N Q 
- . 
Garage, repair N N 'N Y N N Y Y N 
Garden apartments N Y Y N N N N N B 
Gift shop N N N Y Y N Y N L 
/ 
, 
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Grain storage N N N N N N N Y Q 
Hazardous waste facility N N N N N N N Y 0 
Health/recreation facility N N N Y Y N Y N L 
Home for the aged Y Y Y N N Y N N D 
Home occupation Y Y Y N N N N N Q 
Hospital N N N N N Y N N D 
Hotel N N N Y Y Y Y N C 
Ice manufacturer-Cold storage N N N N N N Y Y 0 
plant 
Industrial use, heavy N N N N N N N Y 0 
Industrial use, light N N N Y N N Y N 0 
Interior theater N N N Y Y N N N E 
Junkyard N N N N N N N N 0 
Kennel N N N N N N N Y M 
Machine shop N N N N N N Y Y N 
Manufactured house Y Y Y N N N N N A 
Manufactured housing park N N y* N N N N N A 
Marina N N N Y N N Y Y L 
Meat packing plant N N N N N N Y Y 0 
Medically related professional N N y* Y Y Y Y N K 
office 
Medical, dental, optical laboratory N N N Y Y Y Y N K 
Mobile home park N N y* N N N N N A 
Monument works N N N Y Y N Y Y N 
Mortuary N N N Y N Y N N L 
Motel N N N Y N N Y N C 
Multifamily dwelling N y** Y N N N N. N B 
Nursery for flowers and plants N N N Y N N Y N M 
Nursing home Y Y Y N N Y N N D 
Parking lot N N CU Y Y Y Y Y Q 
Petroleum storage N N N N N N N Y Q 
Pho to studio N N N Y -y N Y N K 
Planned development Y Y Y Y Y Y N N A 
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Print shop N N N Y Y N Y N M 
Public utility yard N N N N N N Y Y Q 
- -
Recreational vehicle park N N CU Y N N N N B** 
Recycling center N N N N N N N Y Q 
Recycling collection point Y Y Y Y Y Y Y Y Q 
Recycling plant N N N N N N N Y 0 
Rendering plant N N N N N N N N 0 
Research laboratory N N N Y N Y Y Y L 
Restaurant N N N Y Y CU y N P 
Retail store N N N Y Y N Y N M 
Sanitary landfill N N N N N N N N Q 
Schools (College) N N N Y N Y N N H 
Schools (K-12) Y Y Y Y N N N N H 
Second-floor apartment Y Y Y Y Y Y N N B 
Self-service laundry N N N Y Y N Y N J 
Service Station N N N Y N N Y N L 
Sign shop N N N Y Y N Y N N 
Single-family dwelling Y Y Y N N N N N A 
Storage rental unit N N N Y N N Y N Q 
Terminal yard, trucking N N N N N N Y Y Q 
Tire shop N N N Y N N Y Y M 
Transportation facilities N N N N N N Y Y Q 
Truck and tractor repair N N N N N N Y Y M 
Upholstery shop N N N Y Y N Y N N 
Veterinary clinic N N N Y N N Y , N M 
Warehouse N N N Y N N Y Y 0 
Wholesale distributing facility N N N Y N N Y Y 0 
Wireless Telecommunication y* y* y* y* y* y* y* y* CD 
facility 
Wood processing plant N N N N N N Y Y 0 
Wrecking yard N N N N N N N N 0 
** MaXImum of four (4) attached units (four-plex). 
*** In addition to the parking requirement, eight stacking spaces for the drive up window, with a minimum of four such 
spaces designated for the ordering station. Such spaces shall be designed so as not to impede pedestrian or vehicular 
Circulation on the site or on any abutting streets 
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Section 17-01 .. 030 
City of Clarkston 
Zoning Ordinance 
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"Bakery" A premises wherein flour, sugar, and other matelials are mixed and prepared so as to produce bread, 
cakes, and associated products . Includes the on-premises sale of such products. 
"Bank or other Financial Institution" A premises wherein money may be deposited for safekeeping, wherein 
dealings in credit and money and funds are transacted. 
"Bar, Tavern, ot Cocktail Lounge" A premises wherein alcoholic beverages are sold at retail for consumption 
on the premises and minors are excluded there from by law. This includes nightclub and cabaret 
"BeautylBarber Shop" A premises wberein haircutting, hairstyling, shaving, maniCUling, and associated 
services are performeci 
"Bed and Breakfast Inn" A house, or portion thereof, where short-term lodging rooms and meals are provided. 
The operator of the inn shall live oli the premises or in adjacent premises. 
"Billboard" A surface whereon advertising matter is set in view conspicuously and wherein advertising does 
not apply to premises or any use of premises wherein it is displayed or posted. 
"Board of Adjustment" A body of individuals appointed by the City Council \.Vith authority to review and grant 
variances and conditional uses. See Chapter 17.10.020. 
"Boarding or Rooming House" An establishment \.Vith lodging for less than ten persons where meals are 
regularly prepared and served for compensation and where food is placed upon the table family style, \.Vithout service or 
ordering of individual portions from a menu. 
"Boat BuildinglRepair" A premises wherein watercraft are assembled, manufactured, or repaired. Includes on-
premises sale of such watercraft and related products. 
"Boat and Mobile Home Sales/Service" A premises wherein neVi or used watercraft and/or mobile homes ale 
displayed for sale and/or serviced and repaired. 
"Bottling Plant" A premises wherein liquids are placed into glass, aluminurn, or other containers and sealed. 
"Bowling Alley or other Commercial Amusement" A premises wherein recreational enteltainment features are 
provided for use by patrons. 
"Building" A structure built for the support, shelter, or enclosure of persons, animals, chattels, or property of 
anylcinci 
"Building Supply Outlet" A premises wherein ,construction materials and related products are stored, 
displayed, and offered for sale. 
"Business or Professional Office" A premises wherein services which require specialized learning and mental 
rather than manual labor are performed; any products offered for sale must be clearly related to the serVices offered and 
of a secondary nature. 
"CabinetIFurniture Shop" A premises wherein wood, metal, plastic, and other materials are prepared and 
assembled and fInished to produce cabinets and/or furniture items. 
"Car Wash" An area of land and/or structure with machine or hand-operated facilities used primarily for the 
cleaning, washing, polishi11g, or waxing of motor vehicles. 
"Cement/Clay Products Manufacturing" A premises wherei.n lime and other materials are processed, mixed, 
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(2) Equipment and Material Storage: storage of any equipment or materials in usable condition which are not 
being specifically displayed as merchandise and offered for sale at retail; and 
(3) Junk and Scrap Storage: storage of used products or scrap materials such as wood, 
cloth, paper, glass, metal, plastic or rock material which could be refurbished or cOllvelied into usable stock or 
material. . 
"Owner" includes an authorized agent of the owner. 
"Park" Any public or private land available for recreational, cultural, educational or aesthetical use. 
"Parking Lot" An area not within a building where motor vehicles may be stored for the purposes of 
temporary, daily or ovemight off-street parking. . 
"Parking Space" An enclosed or unenclosed surfaced area of not less than twenty feet by nine feet in size, 
exclusive of maneuvering and access area, permanently reserved for the temporary storage of one vehicle. 
"Petroleum Storage" A facility intended to hold oil, gas or similar materials in per:tnanent containers. 
"Photo Studio" A premises wherein photographic prints, slides or other products are sold, processed, packaged 
or displayed. 
"Planned Development" Land under unifj,ed control to be planned and developed as a whole jn a single 
development operation of a definitely progran1Illed series .of development operations or phases . . A planned cle.J~lopment 
llchides pri:r:i'cipal and accessory structures and uses substantially related to the character.and purposes .ofthe planned 
development A planned development is built according to general and detailed plans mat include notbnly streets, 
utilities, lots and building locations, but also _site plans for all buildings. Also included is a program for provisions, 
operations and maintenance of such areas, facilities and improvements as will be for common use by all or some of the 
occupants of the pimmed development, but which will not be provided, operated or maintained at general public 
expense. 
"Planning Commission" A body of individuals appointed by the City Council whose duties include making 
recorrrrnendations on amendments to this ordinance codified in this chapter, to the comprehensive plan, land use 
regulatory measures, and studying future planning directions. See Chapter 17.10.035. 
"Principal Use" The main or primary use of a lot or struyture. 
"Print Shop" A retail establishment that provides duplicating services using blueprint, photocopy and .offset 
)~quip!pent and related services. 
"Professional Office" A building which is more or less residential but not commercial in character and 
containing one or more offices in which there is no display of stock or wares in trade,corrrrnodities sold, nor any 
commercial use conducted other than the professional offices of a doctor, dentist, lav,'Yet, architect, minister of religion, 
insurance agent, realtor, or other similar professional services which are predominantly administrative, professional or 
clelical operations; but shall not include barbershops, self-service laundry or similar services of commercial character 
nor general business offices. 
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RODERICK C. BOND (Pro Hac Vice) 
NED A. CANNON, ISB No. 2331 
SMITH, CANNON & BOND PLLC 
508 Eighth Street 
Lewiston, Idaho 83501 
Telephone: (208) 743-9428 
Fax: (208) 746-8421 
MICHAEL S. BISSELL, ISB No. 5762 
CAMPBELL, BISSELL & KIRBY PLLC 
7 South Howard Street, Suite 416 
Spokane, W A 99201 
Tel: (509) 455-7100 
Fax: (509) 455-7111 
Attorneys for Plaintiff Reed J. Taylor 
. i 
,.-.' ." 
IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED 1. TAYLOR, a single person, 
Plaintiff, 
v. 
AlA SERVICES CORPORATION, an Idaho 
corporation; AlA INSURANCE, INC., an Idaho 
corporation; R. JOHN TA YLOR and CONNIE 
TA YLOR, individually and the community 
property comprised thereof; BRYAN 
FREEMAN, a single person; JOLEE DUCLOS, 
a single person; CROP USA INSURANCE 
AGENCY, INC., an Idaho Corporation; and 
JAMES BECK and CORRINE BECK, 
individually and the community property 
comprised thereof; 
Defendants. 
PLAINTIFF'S REPLY IN SUPPORT OF MOTIONS 
Case No.: CV-07-00208 
PLAINTIFF REED TAYLOR'S 
REPLY IN SUPPORT OF MOTION 
TO DISSOLVE PRELIMINARY 
INJUNCTION AND MOTION TO 
RELINQUISH COLLATERAL AND 
SUPPLEMENTAL RESPONSE IN 
OPPOSITION TO INTERVENTION 
TO DIS SOL VE AND RELINQUISH COLLATERAL 1 ORlGI 
Plaintiff Reed 1. Taylor ("Reed") submits this Reply in Support of his Motion to Dissolve 
Preliminary Injunction and Motion to Relinquish Collateral: 
I. LEGAL AUTHORITY AND ARGUMENT 
A. AlA Services And AlA Insurance's Arguments Are Flawed. 
Contrary to the assertion made by the Defendants that lack any evidence or legal 
authority, AlA Services and Insurance's funds, assets and businesses have been detrimentally 
affected because of the actions of the individual defendants. In response to Reed's Motions, AlA 
Services and AlA Insurance submit several inapplicable and irrelevant arguments. Reed will 
respond to each argument as follows. 
1. The $1.2 Million Mortgage Is Collateral That Reed Is Entitled To Possess. 
AlA Services provided Reed all of the shares of The Universe Life Insurance Company 
("Universe") as collateral for the redemption of his shares. See Bond Aff., Ex. 4, p. 3 § 3.5. 
Reed's security interest in the Universe stock includes any "dividend or distribution payable in 
cash or property ... " See Bond Aff., Ex. 4. p. 7, § 5(a)(iii). Furthermore, the cost to litigate the 
case to acquire the $1.2 Mortgage was paid with funds in which Reed has a security interest, 
thus, the $1.2 Million Mortgage is the proceeds or resulting asset of commission collateral 
granted to Reed. See Bond Aff., Ex. 5, p. 2, § 2. 
Thus, the $1.2 Million Mortgage was a distribution of assets from the Universe and the 
acquired with funds in which Reed had a valid and perfected security interest. The $1.2 Million 
Mortgage is the property of Reed and he is entitled to possession of it. 
I II 
II/ 
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2. AlA Insurance's Employees Have Been Inappropriately Solicited And 
Transferred To CropUSA. 
Like every other argument in this case, John Taylor, through his counsel Hawley Troxell, 
misconstrues the evidence. Under the terms of John Taylor's Executive Officer's Agreement, 
John Taylor may not " ... employ, or endeavor to employ any of AlA's employees during the two 
(2) years immediately following the effective date of termination of Employee's employment 
under this Agreement." See Supp. Bond Aff, Ex. 45, p. 4, § 9(c). Thus, not only are John Taylor 
actions impairing the value of AIA Insurance, but they are a direct breach of his Executive 
Officer's Agreement. 
On January 28, 2008, John Taylor testified regarding the present status of AlA 
Insurance's employees (the same employees that he expressed so much concern about in his 
December 2007 Affidavit): 
Q: (By Mr. Bond): How many employees does AlA have right now? 
A: (By Mr. Taylor): None - Two. 
Q: (By Mr. Bond): Two? 
A: (By Mr. Taylor): Two. 
Q: (By Mr. Bond): Who is that? 
A: (By Mr. Taylor): Bob Cline and Reed's ranch hand ... 
Q: (By Mr. Bond): .... Why does AlA no longer have any employees besides Reed's 
two employees? 
A: (By Mr. Taylor): As of January 1st of this year [2008], I transferred everyone else's 
payroll to Crop USA. 
See 2nd Supp. Bond Aff., Ex. 46, p. 161,11. 1-15. 
III 
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Q: (By Mr. Bond): And in 1995, was it contemplated that if Reed Taylor was forced to 
exercise his contractual rights, that there would be no employees at 
AlA? 
A: (By Mr. Taylor): I would think not. 
Q: (By Mr. Bond): Did those contract documents have any provisions that authorized 
you to transfer AlA's employees to companies that AlA didn't 
hold an ownership interest? 
A: (By Mr. Taylor): I don't know. 
See 2nd Supp. Bond Aff., Ex. 46, p. 241, 11.1-12 (emphasis added).! 
Q: (By Mr. Bond): So, other than each respective employee's right to quit working for 
CropUSA and commence working for Reed, should he take 
control, there is nothing, no other documents or no other 
agreements or anything pertaining to their employment 
relationship? 
A: (By Mr. Taylor): Not that I know of. 
Q: (By Mr. Bond): Who would know? 
A: (By Mr. Taylor): I don't know. 
See 2nd Supp. Bond Aff., Ex. 46, p. 242, 11.5-12 (emphasis added). 
Thus, AlA Insurance no longer has any employees and John Taylor has breached his 
Executive Officer's Agreement and fiduciary duties by transferring AlA Insurance's long-term 
employees to CropUSA. 
3. The Defendants Have Not Properly Allocated Expenses Borne By AlA On 
Behalf Of Crop USA. 
As demonstrated by the testimony of John Taylor himself, the expenses have not been 
properly allocated and, when they are allocated, are allocated as John Taylor unilaterally deems 
1 AlA Insurance has also ceased paying Bob Cline and Reed's ranch hand and they are no longer employees of AlA 
Insurance. 
PLAINTIFF'S REPLY IN SUPPORT OF MOTIONS 
TO DISSOLVE AND RELINQUISH COLLATERAL - 4 
appropriate. See 2nd Supp. Bond Aff., Ex. 46, _; Pederson Aff. 
4. The $20,000 Per Year Being Paid To The Directors Are Inappropriate 
And Fraudulent Conveyances. 
Even when AlA Services was in its best financial condition ever, it never paid its 
directors $20,000 per year. Since Reed placed AlA Services in default, John Taylor, Connie 
Taylor and James Beck have unilaterally decided to utilize what little funds remain to pay 
exorbitant director compensation. Of course, this compensation is in line with John Taylor 
having AlA Insurance pay him $15,000 per year to rent a parking lot that the company never 
uses (the same lot that AlA was renting for $3,500 per year before John purchased the parking 
lot using AlA's line-of-credit). See Pederson Aff. Contrary to AlA's assertion, Reed will not file 
suit against "[a]ny newly appointed director who does not fold to Red Taylor's demands ... " so 
long as the directors are dealing in good faith and complying with their fiduciary obligations and 
duties under the law. See AlA's Response, p. 4. 
AlA's business is expected to be gone in two years. In response, the Defendants have 
decided that it is appropriate to pay themselves $20,000 per year, stop paying Donna Taylor, stop 
paying Reed Taylor, and keep using AlA to benefit CropUSA and the individual defendants. 
5. The Payment Of The Individual Defendants Attorneys' Fees Is 
Inappropriate. 
Reed and Donna Taylor are required to be members of the board of AlA Services until 
each of their respective debts are paid. See Affidavit of Reed Taylor; Affidavit of Donna Taylor; 
Bond Aff., Ex. 4, p. 6, § 4.10. In addition, AlA Services has not had a shareholder meeting to 
elect its present directors for years. Moreover, funds received from CropUSA in return for the 
pledge of the $1.2 Million Mortgage are inappropriate as the mortgage was a distribution of the 
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estate of the Universe and obtained through the payment of attorneys' fees and costs derived 
from funds in which Reed had a valid and perfected security interest. Finally, the Bylaws of the 
corporations and the law have specific requirement for conflicts of interest that require the matter 
to be submitted for approval from disinterested shareholders or parties. Lastly, Reed is the only 
authorized board member and officer of AlA Insurance, which such appointment is confirmed by 
the finding of AlA Services' default of the $6M Note and Amended Stock Pledge Agreement. 
6. AlA Has Not Been Operated Improperly. 
As indicated in the Affidavit of Paul Pederson and the exhibits attached to the Affidavits 
of Roderick C. Bond, AlA Services and AlA Insurance have been improperly operated. In fact, 
after a thorough review of AlA's journal entries, Mr. Pederson has outlined numerous issues and 
determined that over $2,000,000 in non-arms length "related party" transactions have occurred. 
See Pederson Aff. Of course, this is only a preliminary review and does not include the 
substantial amount of funds and expenses that were never properly allocated. See also e.g. 2nd 
Supp. Bond Aff., Ex. 46, p. 102, 11. 9-22 (John doesn't know if the boards approved the 
purported agreement to allocate expenses); p. 154, ll. 12-18 (John doesn't know if all of the 
transactions between AlA and CropUSA were approved by the boards); p. 155, 11. 13-15 (AlA 
"may have" paid the organization costs for CropUSA); p. 157-58 (AlA never marked up or made 
any profit from all the services and funds provided to CropUSA); p. 161,11. 1-14 (AlA had two 
employees, which were Reed's employees, who have since been terminated); p. 163, 11. 2-9 
(John testified that AlA would only need six to eight people to operate); p. 165, 11. 8-20 (there is 
no method of fairly allocating salaries); p. 166, 11. 10-16 (postage was not allocated until 2005 or 
2006 (postage was tens of thousands of dollars); p. 167, 11. 2-4 (doesn't know if power is 
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allocated); pp. 167-68 (AlA's employees provide services for John's other entities); p. 229, 11. 
11-20 (confirmed that the Preferred C Shares would have been worthless if Reed took control in 
2004-the same year that AlA Insurance purportedly "repurchased" Preferred C shares from 
CropUSA); p. 520-21 (John's salary is one of the largest expenses, yet it was not allocated); p. 
524,11. 4-9 (doesn't when allocations began); p. 541, 11. 15-25 (John testified that disinterested 
board approval was not "necessary" for AlA's guarantee of Crop USA's $15 Million line-of-
credit). 
7. Legal Action Should Be Taken Against The Responsible Parties. 
The evidence in this case leaves anyone, except counsel for the defendants, believing that 
AlA Services and AlA Insurance should be pursuing claims against John Taylor and the other 
responsible parties. See Jarvis Aff.; Calandrillo Aff.; Knight Aff.; Pederson Aff.; Bond Aff.; 
Supp. Bond Aff.; 2nd Supp. Bond Aff. The defendants', and their counsel, refusal to pursue the 
appropriate claims demonstrates why allowing them to continue possessing and operating AlA 
Insurance and AlA Services should be ended. 
8. Reed Filed His Motion To Dissolve Preliminary Injunction First. 
First, AlA Service and AlA Insurance do not have standing to assert this argument. And, 
as discussed below, is simply an example of their attempt to circumvent the law. 
Second, and most importantly, Reed filed arid served his first Motion to Dissolve the 
Preliminary Injunction against Him on February 13, 2008. After hearing the matter, the Court 
ruled that the motion was premature in light of AlA Services and AlA Insurance's Motion for 
Reconsideration, which was later denied. 
III 
PLAINTIFF'S REPLY IN SUPPORT OF MOTIONS 
TO DIS SOL VE AND RELINQUISH COLLATERAL 7 
Thus, Reed's Motion to Dissolve was filed first and it follows that dissolving the 
preliminary injunction allows him to take control of AlA Insurance pursuant to his contractual 
rights. AlA Services and AlA Insurance's remaining arguments are irrelevant. 
B. Reed Taylor Is Entitled To Exercise His Contractual Rights. 
AlA Services and AlA InsUrance fail to cite any legal authority to support their argument 
that Reed should not be permitted to exercise his contractual rights. In response to Reed's 
request for an order permitting him to sell the shares in AlA Insurance, AlA Services and AlA 
Insurance argues that such an act would "prejudice AlA's right to appeal the question of whether 
AlA Services is in default ... " See Response, p. 8. 
AlA Services granted Reed many contractual rights when it redeemed his shares, all 
which it is now refusing to honor. AlA Services has not and is not honoring its contractual 
obligations to ensure Reed is a board member, to permit Reed to vote the shares, to permit Reed 
to seize his collateral, to provide Reed with timely financial information and the list goes on and 
on. To be clear, Reed is the only person in this lawsuit who has been and continues to be 
prejudiced. 
Moreover, AlA Services' appeal is moot. Even if it was successful on appeal, AlA 
Services was in default of the alleged oral modification at the time of partial summary judgment 
and defaulted again when it stopped paying Reed and his employees without a court order 
permitting them to do so. AlA Service has no appeal on the issue of default. 
C. The Funds Held In The U.S. Bank Account And All Accounts Should Be 
Relinquished To Reed. 
"[ A] party, upon notice to every other party and by leave of the court, may deposit with 
the court all or any part of such sum or thing." I.R.C.P. 67 (emphasis added). 
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Here, AlA Services has been purportedly paying the monthly payments that it was 
purportedly paying to Reed into a bank account at U.S. Bank without leave of the court. AlA 
Services' actions are wholly inappropriate and done without an order from the Court. 
In response to Reed's request to take control of collateral, AlA Services and AlA 
Insurance proffer yet an additional disingenuous argument when they assert that: 
[t]he reason for delay is that, because the Rule 67 Deposit is based upon the illegality 
issue asserted in the Motion for Summary Judgment filed by Connie Taylor and James 
Beck, it makes sense for AlA Services' Rule 67 Deposit Motion to be heard at the same 
time as the Motion for Summary Judgment. 
See AlA Services and AlA Insurance's Response, p. 9. AlA Services and AlA Insurance's 
arguments fail as a matter of law. See LR.C.P. 67. The reality is, however, that AlA Services 
has not complied with Rule 67 and has yet again breached the terms of the alleged oral 
modification.2 
D. The Redemption Of Reed's Shares Was Not Illegal. 
The Defendants constantly assert the defense of illegality as an inappropriate means of 
persuading the Court to delay Reed in exercising his contractual rights. 
1. Share Redemption Statutes Are Designed To Protect Innocent Creditors, 
Not Persons Who Have Committed Fraud And Corporate Malfeasance. 
"Stock redemption statutes are designed to protect innocent creditors and minority 
stockholders from corporate mismanagement of assets." The Minnelusa Company v. A.G. 
Andrikopoulos, 929 P.2d 1321, 1324-25 (Col. 1996) (citing Naples Awning & Glass, Inc. v. 
Cirou, 358 So.2d 211, 213 (Fla. 1978); Lewis v. Powell, 203 So.2d 504, 506 (Fla. 1967); 
American Family Care, Inc. v. Irwin, 571 So.2d 1053, 1060 (Ala. 1990); Hawkins v. Mall, Inc., 
2 Reed's counsel provided AlA Services with another notice of default and AlA Services failed to set its Rule 67 
motion for hearing and failed to cure the defaults. Therefore, the issue of any appeal on the default of the $6M Note 
or Amended Stock Pledge Agreement is rendered moot. 
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444 S.\V. 2d 369, 386 (Mo. 1969); see also 40-APR Advocate (Idaho) 24 (1997) (by Richard 
Riley» ("The current statute imposes legal capital requirements which were originally intended 
to protect creditors and senior security holders ... "); I.e. § 30-1-6(n) (insolvency is the inability 
to pay debts when they become due); 19 C.J.S. Corporations § 824 (2008) ("The purpose of a 
statute prohibiting a corporation from redeeming its own shares of capital stock when its capital 
is or would become impaired is to protect creditors"). 
In The Minnelusa Company, the Colorado Supreme Court explained the purposes of 
stock redemption statutes: 
We agree with the majority view that the validity of a corporate stock repurchase may be 
attacked only by persons who are injured or prejudiced thereby and not by the 
corporation itself. Allowing corporations to void these transactions through the 
application of a statute designed to protect creditors and minority shareholders would, in 
effect, sanction corporate development of improper repurchasing schemes. Such a result 
is a misapplication of the statute and circumvents its intended purpose. For this reason, 
we hold that Minnelusa many not use the Florida stock repurchase statute to void its 
obligations under the stock repurchase agreement. 
Similarly, [a shareholder] Gower raised the Florida stock repurchase statute as a defense 
to his obligations under the promissory notes. A shareholder who is fully aware of, and 
consents to, a questionable transaction may not thereafter attack that transaction by 
requesting it be declared illegal.. . Gower is not an intended beneficiary of the Florida 
stock repurchase statute, we hold that Gower may not use the Florida stock repurchase 
statute to relieve him of his personal guarantee on the promissory notes. 
The Minnelusa Company v. A.G. Andrikopoulos, 929 P.2d 1321, 1324-25 (Col. 1996) (internal 
citations omitted) (emphasis added); see also Swafford v. Berry, 382 P.2d 999, 1002 (Colo. 
1963) ("a shareholder who, with knowledge of the material facts, has consented or acquiesced in 
the transaction of which he complains ordinarily cannot attack the transaction on behalf of the 
corporation") . 
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Here, the similarities between the Defendants' assertion of the illegality defense and The 
l'vfinnelusa Company are almost identical. Shareholders who approved and/or acquiesced in the 
redemption of Reed's shares are now attempting to attack the redemption to relieve themselves 
of their personal guarantee, i.e., the significant claims against them for fraud, breach of fiduciary 
duties and other claims pertaining to their acts of corporate malfeasance in transferring millions 
of dollars of AlA's cash and assets to CropUSA and the individual defendants. However, the 
Defendants are barred from asserting illegality as a defense, regardless of whether or not such an 
argument has merit. 
2. AlA Services And AlA Insurance Do NOT Have Standing To Attack The 
Redemption Of Reed's Shares. 
The majority of jurisdictions, including Idaho, prohibit corporations from using stock 
repurchase statutes to void stock repurchase agreements. The Minnelusa Company v. A. G. 
Andrikopoulos, 929 P.2d l321, l324 (Col. 1996) (citing; American Family Care v. Irwin, 571 
So.2d 1053,1060 (Ala. 1990); Rainfordv. Rytting, 22 Utah 2d 252, 451 P.2d 769, 771 n. 5 (Utah 
1969); LaVoy Supply Co. v. Young, 84 Idaho 120, 127,369 P.2d 45 (1962)("A corporation itself 
cannot have a stock repurchase agreement declared illegal, nor can creditors who are not injured 
have a right to complain."); Triumph Smokes, Inc. v. Sarlo, 482 S.W.2d 696,698 (Tex. 1972). 
Here, AlA Services and AlA Insurance are asserting the alleged defense of "illegality" 
when they have no standing to void the redemption of Reed's shares. In an effort to circumvent 
their lack of standing, the purported boards of the corporations directed Jonathan Halley to 
pursue the inappropriate defense. See Supp. Bond Aff., Ex. 44, pp. 40-46. However, proceeding 
in this manner does not result in standing because there are no innocent creditors or shareholders. 
III 
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3. AlA Services Was Not Insolvent When Reed's Shares Were Redeemed 
And The Redemption Did Not Result In AlA Services' Insolvency. 
The applicable Idaho Code in 1995 states that "[ n]o purchase of or payment for its own 
shares shall be made at a time when the corporation is insolvent or when such purchase or 
payment would make it insolvent." I.C. § 30-1-6 (1995). Under I.e. § 30-1-2, insolvency is 
defined as the "inability of a corporation to pay its debts as they become due in the usual course 
of its business." See I.C. § 30-1-6(n); see also 40-APR Advocate (Idaho) 24 (1997) (by Richard 
Riley)) ("The current statute imposes legal capital requirements which were originally intended 
to protect creditors and senior security holders ... "); Johnston v. Wolf, 487 A.2d 1132, 1137 
(1985) ("When the statute seeks to protect 'its creditors' such phrase refers to those creditors 
who were already creditors at the time of the action challenged under the statute ... "). 
Only creditors who were owed money on the date of a transaction in question have 
standing to attack a redemption and parties who become creditors after the date of the transaction 
lack standing and my not complain. In re Lake Country Investments, LLC v. Noyes, 155 B.R. 
588, 601-02 (Idaho Dist. Ct. 2000) (citing LaVoy Supply Co. v. Young, 84 Idaho 120, 127,369 
P.2d 45 (1962)("A corporation itself cannot have a stock repurchase agreement declared illegal, 
nor can creditors who are not injured have a right to complain.")). 
Here, AlA Services was not insolvent because of its redemption of Reed's shares. 
Indeed, AlA Services has been operating for over 13 years since the date Reed's shares were 
redeemed. There are no creditors who have standing to contest the redemption of Reed's shares. 
III 
III 
III 
PLAINTIFF'S REPLY IN SUPPORT OF MOTIONS 
TO DISSOLVE AND RELINQUISH COLLATERAL - 12 
3l1z0 
4. The Assertion Of An Illegality Defense Provides No Basis To Deny Reed 
The Right To Assert And Exercise His Contractual Rights. 
Even if a party is asserting "illegality" as a defense to a stock redemption agreement, the 
creditor is entitled to exercise his or her contractual rights. LaVoy Supply Co. v. Young, 84 
Idaho 120, 124-25,369 P.2d 45 (1962). 
In Lavoy Supply, a party intervened asserted "illegality" as a defense, the court initial 
restrained the creditor from exercising its right to foreclose and then the Court permitted to the 
creditor to foreclose. LaVoy Supply Co., 84 Idaho at 124. 
Here, Reed has been enjoined for over 1 liz years, there are no innocent creditors or 
innocent shareholders. The defendants have been provided ample time to show that they are not 
in default and to prove that they are operating the corporations for the benefit of the corporations 
and their creditors, and have utterly failed to do both. There should be no further delay in 
allowing Reed to exercise his contractual rights. 
5. The Cases Cited By The Defendants Are Not Applicable And Not 
Properly Cited. 
AlA Services and AlA Insurance cite a number of inapplicable cases and fail to properly 
cite to other cases. Reed will not waste the court's time except to state that the facts and legal 
issues are distinguishable, i.e., violation of criminal code, violation of a statute that refers to an 
act being unlawful. 
6. The Ill-Fated Intervention Of AlA Services' 401(k) Plan Is Being Pursued 
For Inappropriate Purposes. 
A party must be a creditor or innocent shareholder at the time of all alleged illegal 
distribution in order to have standing to sue on the theory of an illegal corporate distribution. In 
re Lake Country Investments, LLC v. Noyes, 155 B.R. 588, 601-02 (Idaho Dist. Ct. 2000) 
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(quoting LaVoy Supply Co. v. Young, 84 Idaho 120, 127, 369 P.2d 45 (1962)("A corporation 
itself cannot have a stock repurchase agreement declared illegal, nor can creditors who are not 
injured have a right to complain.")); see also Peoples-Pittsburgh Trust Co. v. Pittsburgh U. 
Corp., 12 A.2d 430, 433-34 (pa. 1940) ("If a corporation'has performed its promise to redeem 
and has actually cancelled the shares in circumstances in which existing creditors are not 
prejudiced, a subsequent creditor will not be heard to complain."). 
An "[intervenor] had no right of intervention because there was no obligation due it" on 
the date of the transaction in question. Id. at 601-02 (quoting La Voy Supply Co. v. Young, 84 
Idaho 120, 127,369 P.2d 45 (1962)); see also Swafford v. Berry, 382 P.2d 999, 1002 (Colo. 
1963) ("a shareholder who, with knowledge of the material facts, has consented or acquiesced in 
the transaction of which he complains ordinarily cannot attack the transaction on behalf of the 
corporation") . 
Here, and most importantly, the Plan did not acquire its Preferred C Shares until 1996 
and 1997, well after the redemption of Reed's shares on July 22,1995. See 2nd Supp. Bond Aff., 
Ex. 59. Moreover, John Taylor was the Co-Trustee of the Plan at the time the Preferred C Shares 
were purchased by the Plan. Thus, the Plan has no standing to intervene and the Plan does not 
represent innocent shareholders. Moreover, not only is the Plan's intervention inappropriate and 
being pursued to further the interests of John Taylor and other interested parties as demonstrated 
in the Plan's proposed pleading. Finally, the Plan is ignoring the true bona-fide claims against 
John Taylor, JoLee Duclos, Connie Taylor, James Beck, Michael Cashman, CropUSA and the 
other responsible parties to the detriment of Reed and the other innocent participants of the Plan. 
III 
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In addition, as everyone is fully aware, there are insufficient assets to pay Reed and 
Donna Taylor and the Plan shares are subordinate to the moneys owed to Reed and Donna 
Taylor. Moreover, the Plan shares as worthless now as when John Taylor and the others 
allegedly "repurchased" the Preferred C Shares from CropUSA for $1.5 Million. 
Finally, the timing of the intervention is nothing short of peculiar. John Taylor 
purportedly resigned as Co-Trustee of AIA Services' 401(k) Plan ("Plan") on August 4,2008, 
Connie Taylor and James Beck waived the 30-day advance notice requirement on August 7, 
2008, and just four days later JoLee Duclos, the remaining sole Trustee (whose conflicts of 
interest bar her from being the Trustee of the Plan), retained Charles Brown to intervene in this 
action. See Bond Aff., Ex. 41, p. 1; Duclos Aff. 
As with many other actions taken by the Defendants, the purpose for intervening is 
clearly improper and the intervention is being pursued protect the interests of John Taylor, JoLee 
Duclos and other defendants and unnamed parties, not the interests of the participants to the 
Plan. 
E. The Court Should Put An End To The Defendants' Inappropriate Delay 
Tactics By Granting Reed's Motions 
The Court is well aware of the Defendants' assertion in their Motion for Reconsideration 
that AlA Services can unilaterally never pay Reed by never redeeming Donna Taylor's Preferred 
A Shares. However, the Court is not aware of John Taylor's deposition testimony that was taken 
prior to AlA's Motion for Reconsideration and after Reed's Motion for Partial Summary 
Judgment. John Taylor's testimony not only undermines AlA Services and AlA Insurance's 
previously asserted arguments, but his testimony further demonstrates why Reed's Motion to 
Dissolve and Motion to Relinquish Collateral should be granted. On Monday, January 28,2008, 
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John Taylor testified as follows: 
Q: (By Mr. Bond): So, is there anything in writing that states AlA Services is only 
obligated to pay Donna Taylor ten thousand dollars per month? 
A: (By Mr. Taylor): I don't think so. 
Q: (By Mr. Bond): Are you alleging that Donna Taylor agreed to orally modify the 
preferred A shareholder agreement? 
A: (By Mr. Taylor): I am assuming so, yes. 
Q: (By Mr. Bond): You're assuming so or. .. 
A: (By Mr. Taylor): I believe so. 
Q: (By Mr. Bond): Is there anyone else that would know of these terms? 
A: (By Mr. Taylor): Mrs. Taylor. 
Q: (By Mr. Bond): Anyone else? 
A: (By Mr. Taylor) I -- I can't remember, I don't know. 
Q: (By Mr. Bond): When, when -- when was her, when were the series A preferred 
shares required to be redeemed under the series A preferred 
shareholder agreement? 
(Mr. McNichols): Object to the form ofthe question, the document speaks for itself. 
Q: (By Mr. Bond): Approximately when, if you know? 
A: (By Mr. Taylor): Probably a few years ago. 
See 2nd Supp. Bond Aff., Ex. 46, p. 55, 11. 1-6; p. 113, 11. 18-23; p. 114, 11. 1-15 (emphasis 
added). 
The next day, January 29, 2008, John Taylor testified further about the alleged oral 
modification with Donna Taylor: 
Q: (By Mr. Bond): So, so then you haven't spoken directly with Donna Taylor on 
orally extending the payment of her indebtedness? 
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A: (By Mr. Taylor): No. I haven't talked to Donna Taylor since the mid '80s. 
See 2nd Supp. Bond Aff., Ex. 46, p. 323, 11. 6-10 (emphasis added). 
On the next and final day of his three day deposition, on January 30, 2008, John Taylor 
testified further regarding the payments to Donna Taylor due under the terms of the Series A 
Preferred Shareholder Agreement: 
Q: (By Mr. Bond): Just please tell me again what, when the redemption IS 
approximately due to paid or completed for Ms. Taylor. 
A: (By Mr. Taylor): At the current rate of payment, I estimate somewhere in 2012. 
Q: (By Mr. Bond): And, is there anything that could change the current rate of 
payment that would change the date of 20 12? 
A: (By Mr. Taylor): If I pay more or less per month, would effect the amortization 
period ... 
Q: (By Mr. Bond): And did you obtain consent from Reed Taylor for this 
amortization schedule? [Referring to Donna Taylor's payments 
under the terms of the three-party Series A Preferred Shareholder 
Agreement] , 
A: (By Mr. Taylor): No. 
Q: (By Mr. Bond): Why not? 
A: (By Mr. Taylor): I didn't think it was appropriate. 
Q: (By Mr. Bond): And is it true that you're arguing that you don't have to pay 
the principal to Reed Taylor until Donna Taylor is paid, is that 
correct? 
(Mr. McNichols): I'm going to object to the form of the question. The question is 
argumentative. 
A: (By Mr. Taylor): I believe that they, as so long as the preferred shares, A shares are 
outstanding, we are prohibited from pay the, any principal to Reed 
Taylor. 
PLAINTIFF'S REPLY IN SUPPORT OF MOTIONS 
TO DISSOLVE AND RELINQUISH COLLATERAL - 17 
Q: (By Mr. Bond): And, you didn't think that you needed Reed Taylor's consent 
or written approval to extend payment to Donna Taylor? 
A: (By Mr. Taylor): I did not. 
See 2nd Supp. Bond Aff., Ex. 46, p. 424, 11. 2-11 and 23-25; p. 425, 11. 1-11; p. 426, 11. 1-4 
(emphasis added). 
As the Court noted in its Opinion and Order, AlA Services' argument amounts to "legal 
absurdity" and such a finding is only further supported by the above testimony, which further 
supports granting Reed's Motions. See Opinion and Order on AlA's Motion for 
Reconsideration, p. 13.3 
F. The Court Should Dissolve The Preliminary Injunction Against Reed And 
Enter An Order Granting Him The Requested Relief. 
1. AlA Services And AlA Insurance Have Failed To Cite Any Legal 
Authority To Prevent Reed From Exercising His Contractual Rights. 
AlA Services and AlA Insurance have no legal basis to enjoin Reed and have cited no 
authority as a basis to prevent Reed from exercising his contractual rights. However, Reed is 
entitled to the requested relief pursuant to the authority cited in his Motions. Thus, the 
preliminary injunction against Reed should be dissolved and the Court should enter an order 
granting Reed his requested relief. 
III 
III 
III 
3 The district court could not consider the above depositio~ testimony of John Taylor taken January 28-30, 2008, 
because Reed did not want to submit new evidence that could result in a re-hearing on Reed's Motion for Partial 
Summary Judgment. However, this evidence demonstrates the bad faith arguments asserted by the Defendants in 
this action and their ongoing efforts to inappropriately prevent Reed from exercising his contractual rights. 
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III. CONCLUSION 
For the reasons articulated above, the Court should grant Reed's Motion to Dissolve and 
Motion to Relinquish Collateral, and deny the Motion to Intervene. 
DATED: This 9th day of September, 2008. 
SMITH, CANNON & BOND PLLC 
. CAMPBELL, BISSELL & KIRB 
Ned A. Cannon 
Michael S. Bissell 
Attorneys for Plaintiff Reed J. Taylor 
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CERTIFICATE OF SERVICE 
I, Roderick C. Bond, declare that, on the date indicated below, I served a true and correct 
copy of the Second Supplemental Affidavit of Roderick C. Bond; Reed Taylor's Response in 
Support of Motion to Dissolve, Motion to Relinquish Collateral, Motion to Compel, Motion to 
Disqualify and Response in Opposition to Motion to Intervene; and Affidavit of Peter Jarvis 
(replaces previously faxed version) on the following parties via the methods indicated below: 
David A. Gittins 
Law Office of David A. Gittins 
P.O. Box 191 
Clarkston, W A 99403 
Attorney for Defendants JoLee Duclos and 
Bryan Freeman 
Michael E. McNichols 
Clements Brown & McNichols 
321 13th Street 
Lewiston, ID 83501 
Attorney for R. John Taylor 
David R. Risley 
Randall, Blake & Cox 
1106 Idaho St. 
Lewiston, ID 83501 
Attorney for Connie Taylor, James Beck and 
Corrine Beck 
Gary D. Babbitt 
D. John Ashby 
Hawley Troxell Ennis & Hawley LLP 
877 Main Street, Suite 1000 
P.O. Box 1617 
Boise, Idaho 83701-1617 
Attorneys for AlA Services, AlA Insurance, and 
Crop USA Insurance Agency 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Via: 
( ) U.S, Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
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James J. Gatziolis 
Charles E. Harper 
Quarles & Brady LLP 
Citigroup Center, 500 West Madison Street 
Suite 3700 
Chicago, IL 60661-2511 
Attorneys for Crop USA Insurance Agency 
Charles A. Brown 
Attorney at Law 
324 Main Street 
Lewiston, ID 83501 
Attorneys for AlA Services 40 1 (k) Plan 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsiinile 
(X) Email (pdf attachment) 
Via: 
( ) U.S. Mail, Postage Prepaid 
( ) Hand Delivered 
( ) Overnight Mail 
( ) Facsimile 
(X) Email (pdf attachment) 
Signed this 9th day of September, 2008, at Lewiston, Idaho. 
Roderick 
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Roderick C. Bond (Pro Hac Vice) 
Ned A. Cannon, ISB No. 2331 
SMITH, CANNON & BOND PLLC 
508 Eighth Street 
Lewiston, Idaho 83501 
Telephone: (208) 743-9428 
Fax: (208) 746-8421 
MICHAEL S. BISSELL, ISB No. 5762 
CAMPBELL, BISSELL & KIRBY PLLC 
7 South Howard Street, Suite 416 
Spokane, WA 99201 
Tel: (509) 455-7100 
Fax: (509) 455-7111 
Attorneys for Plaintiff Reed 1. Taylor 
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IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE STATE OF 
IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J . TAYLOR, a single person, 
Plaintiff, 
v. 
AlA SERVICES CORPORATION, an Idaho 
corporation; AlA INSURANCE, INC., an 
Idaho corporation; R. JOHN TAYLOR and 
CONNIE TA YLOR, individually and the 
community property comprised thereof; 
BRYAN FREEMAN, a single person; JOLEE 
DUCLOS, a single person; CROP USA 
INSURANCE AGENCY, INC., an Idaho 
Corporation; and JAMES BECK and 
CORRINE BECK, individually and the 
community property comprised thereof; 
Defendants. 
Case No.: CV-07-00208 
EXPERT WITNESS AFFIDAVIT OF 
PETER R. JARVIS IN SUPPORT OF 
PLAINTIFF REED TAYLOR'S MOTION 
TO DISQUALIFY THE ATTORNEYS 
AND LA W FIRMS OF HAWLEY 
TROXELL ENNIS & HAWLEY LLP, 
CLEMENTS BROWN & MCNICHOLS, 
P.A., AND QUARLES & BRADY LLP 
idJ002/013 
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STATE OF OREGON ) 
) ss: 
COUNTY OF MUL TNOMAH ) 
1, Peter R. Jarvis, being first duly sworn on oath, deposes and says: 
1. I am over the age of eighteen years, competent to testify in court, and make this 
Affidavit based upon my personal knowledge, education and expertise. 
2. General Background Information. I am a partner in the Portland office of 
Hinshaw & Culbertson LLP and a member of Hinshaw's national Lawyers for the Profession® 
practice group. Attached as Exhibit A is a copy of my bio fi'om my firm's present website. For 
most of the past two decades, my practice has emphasized legal ethics/professional responsibility 
and lawyer risk management issues. In particular, I note the following: 
a. Bar Admissions. I am a member in good standing of the following bar 
associations: Oregon State Bar (1976); U.S. District COUli, District of Oregon (I 976); U.S. Court 
of Appeals, Ninth Circuit (1977); Washington State Bar (1983); U.S. District Court, Western 
District of Washington (1983); U.S. Claims Court (1984); U.S. District Court, Eastern District of 
Washington (1985); U.S. Tax Court (1992); California State Bar (2002); Alaska State Bar 
(2003). 
b. Degrees. I hold the following degrees: Yale University, J.D. (1976), 
M.A., economics (J 976); Harvard University, B.A., economics, Phi Beta Kappa, magna cum 
laude (1972). 
c. Publications, Lectures and Speeches . . As of the publication of the 2008 
Supplement last November, r am now a coauthor of The Law of Lawyering along with Professor 
Geoffrey C. Hazard, 11'. and W. William Hodes. This is one of the best-known treatises in the 
field of legal ethics/professional responsibility. 1 have also been a co-editor and chapter author 
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of The Ethical Oregon Lawyer (OSB CLE 2006) and Conflicts of Interest in Business Law: 
Guidelines for the Practitioner (WSBA 2000) and a chapter author of the Washington Legal 
Ethics Deskbook (WSBA 2003). In addition to authoring or co-authoring many other published 
articles and columns in law reviews and Bar publications, I generally have given 20 or more 
lectures per year to attorneys on professional responsibility and risk management issues. 
d. Professional Recognition and Awards. In August 1993, I received the 
Harrison Tweed Special Merit Award from ALI-ABA for my legal ethics work. In 1995, I 
became a member of the American Law Institute. r am a former President of the Association of 
Professional Responsibility lawyers, the only national defense-side association of professional 
responsibility lawyers of which I am aware. I have also been Program Planning Chair for the 
National Conference of the ABA Center for Professional Responsibility and have frequently 
spoken at that conference. In October 1991, I received the President's Membership Services 
A ward from the Oregon State Bar for my legal ethics work. 
e. Slate Bar Ethics Committee Work. In addition to service on other state bar 
committees, I served for more than six years on the Oregon State Bar Legal Ethics Committee 
and for three years on the Washington State Bar Rules of Professional Conduct Committee. As a 
member of those committees, I worked on what have become published formal ethics committee 
opinions in both states. Among other things, r led the effort in Oregon to rewrite all of Oregon's 
then-outstanding formal opinions when Oregon adopted the present Oregon Rules of 
Professional Conduct. At present, I am also Chair of an Oregon State Bar Ad Hoc Committee 
charged with responsibility to review the state's rules on lawyer advertising and solicitation. 
f. Practice I-listOlY. For the past two decades, my practice has included 
defending lawyers who have been accused of legal ethics violations, advising lawyers who wish 
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to avoid being accused of such violations or of being sued for damages or for disgorgement of 
fees, advising lawyers and firms concerning their practices and procedures, advising clients who 
may have complaints against lawyers, drafting and recommending the adoption of amendments 
to state bar rules of professional conduct and working as an expert witness. My practice 
regularly includes ethics issues under the California, Oregon and Washington Rules of 
Professional Conduct and parallel or similar rules in many other states as well as the ABA Model 
Rules. It also includes the study of lawyer standards of practice or standards of care in such 
situations. I study national, as well as state, trends and developments. For example, I edit the 
generally twice-weekly electronic Alerts that my finn distributes to interested lawyers and 
others about case law, ethics opinions and regulatory developments relating to lawyer 
professional responsibility and risk management issues. I would estimate that on average, I have 
addressed or reviewed attorney conflict of interest issues at least once per week over the past two 
decades. 
g. Particular Idaho Experience. Prior to joining Hinshaw & Culbertson in 
late August 2003, I was a partner at Stoel Rives and had principal in-house responsibility for 
legal ethics and professional responsibility matters for that firm, including its Boise, Idaho office. 
This included the presentation of legal ethics/professional responsibility CLEs for the firm's 
Idaho lawyers as well as advising Idaho lawyers on legal ethics/professional responsibility 
issues. I have also had occasion to work on several legal ethics/professional responsibility-
related matters involving Idaho law since leaving Stoel Rives. 
h. Prior l!,xperl Testimony. I have testified as an expert witness in Oregon 
Circuit Court, King County (Washington) Superior Court, the United States District Court for the 
District of Oregon and the United States Bankruptcy Court for the District of Montana, and 1 
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have submitted an affidavit in opposition to a motion to disqualify in the United States Supreme 
Court. 
3. Documents Reviewed. In preparation for this Affidavit, I have reviewed the 
following underlying documents: 
a. Reed Taylor's Fifth Amended Complaint; 
b. Affidavit of Roderick C. Bond in Support of Motion to Relinquish 
Collateral and Motion to Disqualify (including the attached exhibits thereto); 
c. Supplemental Affidavit of Roderick C. Bond in Support of Motion to 
Disqualify (including the attached exhibits thereto); and 
d. Reed Taylor's Motion to Disqualify. 
4. Overview of Opinion. 
a. Based upon my review of the documents referenced above and on my 
discussions with Roderick Bond, counsel for Reed Taylor, it is my opinion that law firms 
(collectively, the "Law Firms") of Clements, Brown & McNichols, P.A. ("Clements"), Quarles 
& Brady LLP ("Quarles"), and Hawley Troxell Ennis & I-lawley LLP ("Hawley") are laboring 
under severe conflicts of interest that either have not been waived or are not waiveable. All of 
the lawyers at those finns must be therefore disqualified if Reed Taylor is to have a fair 
adjudication of his claims, if the respective rights of the business entity defendants (if not also 
the individual non-lawyer defendants) are to be preserved, if the potential for subsequent retrial 
based on subsequent conflicts claims is to be avoided and if a serious potential for additional 
waste of judicial resources and assets is to be avoided. For example, there are claims that should 
be brought, or should at least be considered by conflicts-free counsel, that are not presently 
included in this litigation, and the pursuit or assessment of those claims by conflicts-free counsel 
EXPERT WITNESS AFFIDA VIT OF PETER R. JARVIS - 5 3.i3l/ 
32010852vl 891422 68613 
09/04/2008 THU 13:52 FAX 208 74 21 SMITH CANNON & BOND PLLC 
could well lead to a prompt end to the litigation. In addition, issues pertaining to attorney-client 
and work product privilege are likely to be far more difficult, if not impossible, to resolve on the 
merits in light of the many apparent conflicts and the ways in which confidential information 
would appear to have been and may still be shared by conflicted counsel. None of this is a 
necessary or appropriate part of fair litigation on the merits. 
b. Pursuant to RPC 3.7, Idaho's attorney-witness rule', it is possible that one 
or more lawyers at one or more of the Law Finns could be constrained to testify adversely to the 
interests of their non-lawyer clients. To the extent that this is so, the Law Firm which employs 
the attorney-witness would be disqualified. I expect, however, that the Law Firms and the non-
lawyer entity or individual defendants may assert that no such testimony is reasonably 
foreseeable. I therefore do not base my opinion on attorney-witness considerations but base it 
instead on confidentiality and conflict of interest considerations under Idaho RPC 1.6 through 
1.10 and RPC 1.13. 
5. Detailed Opinion and the Basis Therefor. I will not try here to identify or recount 
all of the conflicts of interest that are referenced in Reed Taylor's Motion to Disqualify and in 
the lengthy affidavits plus exhibits filed by Roderick Bond. Instead, I will try to focus on the 
main themes that appear to me to run throughout the conflicts claims. 
a. Reed Taylor has asserted non-frivolous and monetarily substantial damage 
claims against AlA Services Corporation ("AlA Services"), AlA Insurance, Inc. ("AlA 
Idaho RPC 3.7 provides that: 
(a) A lawyer shall not act as advocate at a trial in which the lawyer is likely to be a necessary witness 
unless: 
(I) the testimony relates to an uncontested issue; 
(2) the testimony relates to the nature and value of legal services rendered in the case; or 
(3) disqualification of the lawyer would work substantial hardship on the client. 
(b) A lawyer may act a!l advocate in a trial in which another lawyer in the lawyer's firm is likely to be 
called as a witness unless precluded from doing so by Ru Ie 1.7 or Rule J.9. 
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Insurance"), Crop USA Insurance Agency, Inc. ("CropUSA"), John Taylor and the other 
individual non-lawyer defendants named in Reed Taylor's Fifth Amended Complaint. In 
addition, Reed Taylor has asselied non-frivolous and monetarily substantial damage claims 
against the Law Firms gl'owing, inter alia, out of the Law Firms' alleged conflicts of interest and 
breaches of duties ofloyalty, confidentiality and competence. 
b. If they were separately represented rather than sharing or having shared 
counsel with each other if not also with CropUSA and other defendants, AlA Insurance would 
have strong reason for wanting to investigate and pursue claims against AlA Services, CropUSA, 
John Taylor and other defendants. Similarly, AlA Services would have strong reason for 
wanting to pursue claims against CropUSA, John Taylor and other defendants. 
c. Even if they were all waiveable (and many of them are not), none of the 
conflicts between the defendants have been appropriately waived by AlA Services or AlA 
Insurance since John Taylor and his designees are not independent individuals who are 
authorized or entitled to consent on behalf of AlA Services and AlA Insurance. Cf. Idaho RPC 
1.13(g). 
d. If they were represented by independent counsel rather than by the Law 
Firms, AlA Services and AlA Insurance, if not also the 'other defendants, would have strong 
reason for wanting to investigate and pursue claims against one or more of the Law Firms. For 
example, the Law Finns are nonfrivolously accused of helping John Taylor and others tortiously 
diveli assets from AlA Services and AlA Insurance for the benefit of those defendants if not also 
for the benefit of the Law Firms themselves. And for their part, the Law Firms are likely to 
want to skew the litigation away from their own conduct, or any potential advice of counsel 
defense, to shift liability from themselves to one or more of the defendants. Again, it does not 
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appear that any, let alone all, of these conflicts can be and have effectively been waived by 
disinterested individuals. 
e. Given that AlA Services has been insolvent since the commencement of 
the present litigation, the officers of AlA Services and its counsel owe a substantive duty to see 
to it that AlA Services (and its subsidiary AlA Insurance) is run for the benefit of AlA Services' 
creditors (principally Reed Taylor) rather than its equity shareholders (principally John Taylor). 
None of the Law Firms appear to have done so. 
f. Even if AlA Services were not insolvent, its corporate officers, and 
therefore its counsel would owe duties to see to it that AlA Services was run for the benefit of 
the entity itself, including all of its shareholders, and not for the benefit of the majority 
shareholder or others with an interest in misappropriating the assets of AlA Services. The same 
is true for AlA Insurance, which was and is not insolvent; its officers and its counsel owed and 
owe duties to see to it that AlA Insurance is run for the benefit of the entity itself, including all of 
its shareholders, 'and not for the benefit of the majority shareholder or others with an interest in 
misappropriating the assets of AlA Insurance. 
g. It appears that Reed Taylor will soon control AlA Insurance. Once he 
does, he will also control the attorney-client privilege and other rights belonging to AlA 
Insurance. At that point, AlA Insurance will be entitled to the Law Fim1s' entire paper and 
electronic files as a result of each of the Law Finns' joint or combined representation of AlA 
Insurance and one or more other defendants. Also at that point, AlA Insurance will undoubtedly 
pursue cross-claims against other defendants if not also against one or more of the Law Firms. 
No reasonably prudent lawyer could argue that any law firm that was then representing or had 
represented AlA Insurance in whole or in part in these matters would be entitled to represent any 
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other party (except, perhaps, itself) adversely to AlA Insurance. Regardless, none of the Law 
Firms are entitled to continue to represent any non-lawyer defendants. 
h. Even if it were clear, however, that Reed Taylor could and would never 
come into control AlA Insurance, these conflicts would still exist and would stilI require the 
disqualification of each of the Law Firms. From a conflicts point of view, the only significance 
of Reed Taylor's impending control of AlA Insurance is that it increases the visibility of some of 
the conflicts. 
i. In the post-Enron lawyer-as-gatekeeper era (which effectively applies to 
lawyers for private entities as well as lawyers for public ones). one can also view many of the 
conflicts here at issue from another vantage point. AlA Services owes millions of dollars which 
it has no ability to pay, and it also has no business prospects (except for potential claims against 
other defendants in this litigation) and no ongoing business interests (other than its passive 
interest in the AlA Insurance premium runoff). Moreover, this premium runoff is expected to 
corne to an end in the next few years and is plainly il~sufficient to pay the debt owed by AIA 
Services to Reed. The defenses mounted by AlA Services and AlA Insurance in this case would 
thus appear to have little or nothing to do with protection of the interests of AlA Services and 
AlA Insurance and much if not everything to do with the defense of John Taylor and other 
individual defendants who have actually or allegedly worked with him to the detriment of AlA 
Services and AlA Insurance. Similarly, excerpts of the deposition testimony of John Taylor and 
JoLee Duclos attached to the Affidavit and Supplemental Affidavit of Roderick Bond appear to 
reflect John Taylor calling the shots for reasons having little or nothing to do with the interests of 
AlA Services or AlA Insurance and far more to do with his own self-interest and the interests of 
his friends and colleagues. 
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j. I understand that the clients represented and timing of representations of 
the Three Law Finns are not identical. For present purposes, however, these are distinctions 
without material differences. For example, I have been told that Hawley Troxell has been and is 
presently representing AlA Services, AlA Insurance and CropUSA, if not also other individual 
defendants. Under Idaho RPC 1.72, the simultaneous representation of AlA Services and AlA 
Insurance without any additional defendants gives rise to numerous CUlTent client conf1icts. The 
simultaneous representation of any additional defendants only further exacerbates the matter. 
k. I have also been told that Clements presently represents only John Taylor 
but that Clements previously represented both AlA Services and AlA Insurance in these matters 
as well. Under Idaho RPC 1.93, this pattern gives rise to numerous former client conflicts that 
2 Idaho RPC 1.7 provides: 
(a) Except as provided in paragraph (b), a lawyer shall not represent a client if the representation 
involves a concurrent conflict of interest. A concurrent conflict of interest exists if: 
(1) the representation of one client will be directly adverse to another client; or 
(2) there is a significant risk that the representation of one or more clients will be materially 
limited by the lawyer's responsibilities to another client, a former client or a third person or by the 
personal interests of the lawyer, including family and domestic relationships. 
(b) Notwithstanding the existence of a concurrent conflict of interest under paragraph (a), a lawyer 
may represent a client if: 
(I) the lawyer reasonably believes that the lawyer will be able to provide competent and diligent 
representation to each affected client; 
(2) the representation is not prohibited by law; 
(3) the representation does not involve the assertion of a claim by one client against another client 
represented by the lawyer in the same litigatioll or other proceeding before a tribunal; and 
(4) each affected client gives informed consent, confirmed in writing. 
) Idaho RPC 1.9 provides: 
(a) A lawyer who has formerly represented a client in a matter shall not thereafter represent another 
person in the same or a substantially related matter in which that person's interests are materially 
adverse to the interests of the former client unless the former client gives informed consent, 
confirmed in writing. 
(b) A lawyer shall not knowingly represent a person in the same or a substantially related matter in 
which a firm with which the lawyer formerly was associated had previously represented a client 
(1) whose interests are materially adverse to that person; and 
(2) about whom the lawyer had acquired information protected by Rules 1.6 and 1.9(c) that is 
material to the matter; unless the fonner client gives informed consent, confirmed in writing. 
(c) A lawyer who has formerly represented a client in a matter or whose present or fonner firm has 
formerly represented a client in a matter shall not thereafter: 
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are no less serious than the current client conflicts involving Hawley Troxell. When Clements 
chose to withdraw from the representation of AlA Services and AlA Insurance, it could not 
continue to represent John Taylor without, at a minimum, obtaining the informed consent of AlA 
Services and AlA Insurance through disinterested representatives of those entities other than 
John Taylor and his designees. 
1. I have also been told that Quarles presently alleges that it represents only 
CropUSA but that it uses Hawley Troxell as its local counsel for this process and that Quarles 
too used to represent AlA Services and AlA Insurance in these matters. Quarles is therefore in 
no better position than Clements. 
m. All of the Law Firms also appear to have agreed to a common interest or 
joint defense agreement under which the confidential information of their respective clients has 
been shared. Although I concede that I do not know what confidential information has in fact 
been shared, it seems to me that the sharing of confidential information by conflicted counsel 
raises serious potential questions pursuant to Idaho RPC 1.64 as well. 
(I) use information relating to the representation to the disadvantage of the former client except as 
these Rules would permit or require with respect to a client, or when the information has become 
generally known; or 
(2) reveal information relating to the representation except as these I{ules would permit or require 
with respect to a client. 
4 Idaho RPC 1.6 provides: 
(a) A lawyer shall not reveal information relating to representation of a client unless the client gives 
informed consent, the disclosure is impliedly authorized in order to carry out the representation or 
the disclosure is permitted by paragraph (b). 
(b) A lawyer may reveal information relating to the representation of a client to the extent the lawyer 
reasonably believes necessary: 
(I) to prevent the client from committing a crime, including disclosure of the intention to commit 
a crime; 
(2) to prevent reasonably certain death or substantial bodily harm; 
(3) to prevent, mitigate or rectity substantial injury to the financial interests or property of another 
that is reasonably certain to result or has resulted from the client's commission of a crime in 
furtherance of which the client bas used the lawyer's servic.es; 
(4) to secllre legal advice about the lawyer's compliance with these Rules; 
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6. I reserve the right to change or supplement this opinion as new facts and 
information become known (0 me . 
. ,1'1 
DATED: This ~ day of September, 2008. 
Peter R. Jarvis 
9( ric> r 7~ /~/lV 
SUBSCRlBED AND SWORN to before m1his 2L day ofseser, 2008. l~ ~~ N; ry Public for Oregon 
OFFICIAL SEAL 
HEATHER E GILPIN 
NOTARY PUBUC-OREGON 
COMMISSION NO. 401276 
MY COMMISSION EXPIRES JAN. 11, 2010 
(5) to establish a claim or defense on behalf of the lawyer in a controversy between the lawyer and 
the client, to establish a defense to a criminal charge or civil claim against the lawyer based upon 
conduct in which the client was involved, or to respond to allegations in any proceeding 
concerning the lawyer's representation of a client; or 
(6) to comply with other law or a court order. 
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Attorneys for Plaintiff Reed J. Taylor 
FI L ED 
IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J. T A YLO R, a single person, 
Plaintiff, 
v. 
AlA SERVICES CORPORATION, an Idaho 
corporation; AlA INSURANCE, INC., an 
Idaho corporation; R. JOHN TAYLOR and 
CONNIE TAYLOR, individually and the 
community property comprised thereof; 
BRYAN FREEMAN, a single person; JOLEE 
DUCLOS, a single person; CROP USA 
INSURANCE AGENCY, INC., an Idaho 
Corporation; and JAMES BECK and 
CORRINE BECK, individually and the 
community property comprised thereof; 
Defendants. 
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Case No.: CV-07-00208 
SECOND SUPPLEMENTAL AFFIDAVIT 
OF RODERICK C. BOND IN SUPPORT OF 
REED TAYLOR'S MOTION TO 
DISQUALIFY THE ATTORNEYS AND 
LA W FIRMS OF HA WLEY TROXELL 
ENNIS & HAWLEY LLP, CLEMENTS 
BROWN & MCNICHOLS, P .A., AND 
QUARLES & BRADY LLP.; MOTION TO 
RELINQUISH COLLATERAL; MOTION TO 
COMPEL; MOTION FOR CONTINUANCE 
AND OPPOSITION TO AlA SERVICES' 
401(k) PLAN'S MOTION TO INTERVENE 
ORIGIN l 
~'-I 
STA TE OF IDAHO ) 
) ss: 
COUNTY OF NEZ PERCE ) 
I, Roderick C. Bond, being first duly sworn on oath, deposes and says: 
1. I am over the age of eighteen years, competent to testify in court, one of 
the attorneys for the plaintiff Reed J. Taylor ("Reed Taylor") in this action, and make 
this Affidavit based upon my personal knowledge. 
2. Attached as Exhibit 46 are pertinent pages of the transcript of the 
deposition of R. John Taylor taken on January 28-30, 2008. All three days are in this 
same Exhibit. Please note that there was a typographical error on the cover sheet of 
Volume I and Volume II, January 28 and January 29, respectively. Therefore, I also 
included the first page of each transcript that indicates the date of the deposition. 
3. Attached as Exhibit 47 are pertinent annual reports of AlA Services 
Corporation submitted to the Idaho Secretary of State. I obtained these reports from the 
Idaho Secretary of State's website. 
4. Attached as Exhibit 48 are pertinent annual reports of Crop USA 
Insurance Agency, Inc. ("Crop USA") submitted to the Idaho Secretary of State. I 
obtained these reports from the Idaho Secretary of State's website. 
5. Attached as Exhibit 49 is the Articles of Amended to the Articles of 
Incorporation of AlA Crop Insurance, Inc., wherein· it changed its name to CropUSA 
Insurance Agency, Inc. I obtained this document from the Idaho Secretary of State's 
website. 
6. Attached as Exhibit 50 is a copy of a letter from AlA Insurance inquiring 
on selling crop insurance dated March 14, 2000. This letter was provided to me by Reed 
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Taylor. This letter has not been produced by the Defendants in this action. 
7. Attached as Exhibit 51 are pertinent portions of a 2000 draft business plan 
of AlA Services Corporation indicating that it is pursuing the sale of crop insurance 
through its wholly owned subsidiary AlA Crop Insurance, Inc. This document was 
provided to me by Reed Taylor and has never been provided to us by the Defendants. 
8. The following Exhibits in this Affidavit were all produced to Reed 
through discovery in this action. 
9. Attached as Exhibit 52 is the meeting minutes for a board of directors 
meeting held by CropUSA on January 12,2001. 
10. Attached as Exhibit 53 is a letter dated June 18, 2001, from R. John 
Taylor to one of the Series C Preferred Shareholders of AlA Services. This is an 
example of the "exit strategy" letters referenced in my prior Affidavit. 
11. Attached as Exhibit 54 are pertinent pages of the 2003 Tax Return for 
CropUSA, which indicates the Series C Preferred Shares were being carried on the books 
of CropUSA with a value of $21,850. This value conforms to the value addressed in the 
Affidavit of Paul Pederson and later sold back to AlA Insurance for over $1.5 Million. 
12. Attached as Exhibit 55 is the August 26, 2004, Consent in Lieu of 
Meeting for CropUSA. This is the consent that JoLee Duclos testified was not drafted 
until after the transaction. 
13. Attached as Exhibit 56 are journal entries, notes and emails refereeing the 
purported $1.5 Million "repurchase" of AlA Services' Series C Preferred Shares from 
CropUSA and booked a gain of over $1.4 Million. 
III 
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14. Attached as Exhibit 57 is the Administrative Agreement and Addendum 
A thereto that was purportedly entered into between AlA and CropUSA. This is one of 
the Agreements that John Taylor testified (in the attached deposition transcripts in 
Exhibit 46) was never approved by the boards of the corporations or disinterested parties. 
15. Attached as Exhibit 58 is a document showing how a $95,000 account 
receivable due from Pacific Empire Radio Corporation to AIA Insurance, Inc. was 
transferred to CropUSA effective December 31, 2006, approximately two weeks after 
Reed Taylor provided written notice of default to AlA Services. This is the transaction 
referenced in the Affidavit of Paul Pederson. 
16. Attached as Exhibit 59 is a document indicating the owners of the 
Preferred C Shares in AlA Services Corporation and the dates the shares were acquired. 
As indicated in the document, the Series C Preferred Shares in AlA Services were not 
purchased by the 401(k) Plan until after the date Reed's shares were redeemed. 
DATED: This 9th day of September, 2008. 
SUBSCRIBED AND SWORN to before me this 9th day of September, 2008. 
ERIN S. PACKWOOD 
NOTARY PUBLlC 
STATE OF IDAHO 
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IN THE DISTRICT COURT OF THE SECOND 
JUDICIAL DISTRICT OF THE STATE OF IDAHO, 
IN AND FOR THE COUNTY OF NEZ PERCE 
REED J. TAYLOR,a single ) 
person, ) 
) 
) 
Plaintiff, ) 
) 
vs ) 
) 
AlA SERVICES CORPORATION, an ) 
Idaho corporation; AlA ) 
INSURANCE, INC., an Idaho ) 
corporation; R. JOHN TAYLOR ) 
and CONNIE TAYLOR, ) 
individually and the community ) 
property comprised thereof; ) 
BRYAN FREEMAN, a single ) 
person; and JOLEE DUCLOS, a ) 
single person; ) 
) 
) 
Defendants. ) 
----~--------------------------) (Cont ) 
Case No. CV-07-00208 
VOLUME I 
Taken at 508 Eighth Street 
Lewiston, Idaho 
Wednesday, August 29, 2007 - 9:03 a.m. 
D E P 0 SIT ION 
OF 
R. JOHN TAYLOR 
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1 MONDAY, JANUARY 28, 2008 - 10:18 A.M. 
2 The reupon, 
3 R. JOHN TAYLOR, 
4 a witness of lawful age, having first been duly sworn 
5 upon his oath to tell the truth, the whole truth and 
6 nothing but the truth, testified as follows: 
7 EXAMINATION 
8 BY MR. BOND: 
9 Q. Okay. We're on the record for Reed Taylor v. 
10 AlA Services, et al. 
11 Please state your name for the record, Mr. 
12 Taylor. 
13 A. R. John Taylor. 
14 MR. McNICHOLS: Can I put a stipulation on the 
15 record? 
16 MR. BOND: Sure. 
17 MR. McNICHOLS: Before we went on the record, 
18 counsel have all agreed that any objection made by any 
19 counsel on behalf of his client or clients shall be, 
20 will be, it's stipulated that the other lawyers have the 
21 same objection on behalf of their clients. 
22 MR. BOND: And that has been agreed to. 
23 MR. BABBITT: Just, I would add, this applies 
24 to the defendants, because the defendant lawyers are 
25 joining in on the objections. 
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1 A. I believe so, yes. 
2 Q. Is AlA Services current on its, the payments 
3 owed to Donna Taylor? 
4 A. I believe so, yes. 
5 Q. Please answer yes or no, is 
6 A. Yes. 
7 MR. McNICHOLS: I'm going to object to that. I 
8 don't think he has to answer yes or no. All he has to 
9 do is tell you that he believes the answer is true or 
10 not true. 
11 Q. (BY MR. BOND) Has Crop USA received any 
12 notices of default from Lancelot Investors Fund, LP? 
13 A. No. 
14 Q. Since the original lending documents were 
15 signed with Lancelot Investors Fund, LP, have there been 
16 any modifications . ... 
17 A. No . 
18 Q. ... . to those lending documents? Does your same 
19 answer apply? 
20 A. No. 
21 Q. No there haven't been any modifications? 
22 A. (Witness shakes head.) 
23 Q. Can you --
- 24 A. No, there hasn't. 
25 Q. Okay. Thank you. Has--
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1 meetings held to discuss their performance? 
2 A. I don't recall specifically. 
3 Q. What's your present annual salary at AlA 
4 Services? 
5 A. Two hundred fifty thousand per year. 
6 Q. And how is that set? 
7 A. By a contract I've had with the company since 
8 1995. 
9 Q. And would that be your executive officer's 
10 agreement? 
11 A. Yes. 
12 Q. Do you derive a salary or any benefits from 
13 Crop USA? 
14 A. Yes. 
IS Q. How much is that? 
16 A. It is included in the two hundred fifty 
17 thousand. 
18 Q. SO does Crop USA currently reimburse AlA 
19 Services for a portion of your salary? 
20 A. In 2006 it did. 
21 Q. Did it prior, did Crop USA reimburse AlA 
22 Services for any of your salary prior to 2006? 
23 A. No. 
24 Q. Is there any reason for that? 
25 A. Under our agreements, I think called 
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1 administrative agreement between the two companies, my 
2 salary was set at -- none of my salary was allocated to 
3 Crop USA. 
4 Q. Was there a purpose for not allocating any of 
5 your salary to Crop USA? 
6 A. That was the part of the startup cost of Crop 
7 USA and the amount of money that AlA has contributed to 
8 the revival plan. 
9 Q. What's the revival plan? 
10 A. The revival plan is to get the operations of 
11 the agency back up and running, so that, so both 
12 companies could begin marketing products to the, through 
13 those agencies and agents. 
14 Q. Is it true that AlA Insurance's revenues have 
15 steadily declined since 1995? 
16 A. They are less than they were in 1995, yes. 
17 Q. And what were AlA Insurance's revenues for 
18 1997? 
19 A. AlA Insurance? 
20 Q. Yes. 
21 A. Probably about a million, two. 
22 MR. McNICHOLS: Was that for 1997? 
23 MR. BOND: I apologize. I meant 2007. So, if 
24 I said 1997, 2007. 
25 A. About a million, two for 2007. 
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1 Q. (BY MR. BOND) Is AlA Insurance selling any 
2 products that could lead to that revenue going up? 
3 A. Not at this time. 
4 Q. What do you anticipate AlA Insurance's revenues 
5 for the year 2008? 
6 A. Over a million. 
7 Q. Have there been any projections for AlA 
8 Insurance's revenues for 2009? 
9 A. No. 
lO Q. Is there a reason for that? 
II A. We will prepare revenues at the point in time 
l2 that we would have products that we'd be able to market. 
l3 Q. SO does AlA Insurance presently have a product 
14 that it can market? 
15 A. No. 
16 Q. SO, are AlA Insurance's revenues as it pertains 
1 7 to policies derived solely from policies that were 
18 previously issued? 
19 A. Primarily, yes. 
20 Q. How long has it been since AlA Insurance has 
21 sold new products? 
22 A. As I indicated earlier today, we have been 
23 selling new products regularly. 
24 Q. I guess I'm confused, so maybe you need to 
25 explain it to me. You just testified that they didn't 
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1 Q. Did you, did you think it would be important at 
2 all to keep track of your time? 
3 A. No. 
4 MR. BABBITT: Object to the form of the 
5 question. 
6 A. No. 
7 Q. (BY MR. BOND) Why wouldn't it be important to 
8 keep track of your time? 
9 A. Because we had agreed between the companies in 
10 2001 to have all of my salary allocated to AlA. 
11 Q. Who's we agreed? 
12 A. The two companies. 
13 Q. SO the board of directors of the two companies 
14 agreed? 
15 A. I don't know, but it was memorialized In our 
16 agreement with Crop USA. 
17 Q. And what agreement are you referring to? 
18 A. The allocation, I'm not sure the name of the 
19 agreement, administrative services agreement. 
20 Q. Was that agreement approved by the board of AlA 
21 Services and AlA Insurance? 
22 A. I don't know. 
23 Q. Who would know? 
.24 A. It would be reflected In the minutes. 
25 Q. What if it's not reflected in the minutes? 
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1 payment? 
2 MR. McNICHOLS: Object to the form of the 
3 question. 
4 A. I would hope that we'd be able to do that some 
5 day. 
6 Q. (BY MR. BOND) What's the purpose of increasing 
7 the ten thousand dollars a month payments? 
8 A. To redeem those shares earlier rather than 
9 later. 
10 Q. (BY MR. BOND) What is the purpose of redeeming 
11 the shares earlier rather than later? 
12 A. To -- well, I would like to retire those shares 
13 as soon as possible. 
14 Q. Why would you like to retire those shares as 
15 soon as possible? 
16 A. To clean up the balance sheet and get them off 
1 7 the books. 
18 Q. SO, is there anything in writing that states 
19 AlA Services is only obligated to pay Donna Taylor ten 
20 thousand dollars per month? 
21 A. I don't think so. 
22 Q. Are you alleging that Donna Taylor agreed to 
23 orally modify the preferred A shareholder agreement? 
24 MR. McNICHOLS: Object to the form of the 
25 question. 
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1 A. I'm assuming so, yes. 
2 Q. (BY MR. BOND) You're assuming so or .... 
3 A. I believe so. 
4 Q. Is there anyone else that would know of these 
5 terms? 
6 A. Mrs. Taylor. 
7 Q. Anyone else? 
8 A. I -- I can't remember, I don't know. 
9 Q. When, when -- when was her, when were the 
10 series A preferred shares required to be redeemed under 
11 the series A preferred shareholder agreement? 
12 MR. McNICHOLS: Object to the form of the 
13 question, the document speaks for itself. 
14 Q. (BY MR. BOND) Approximately when, if you know? 
15 A. Probably a few years ago. 
16 Q. Do you recall whether the preferred A 
17 shareholder agreement required an acceleration of the 
18 payments to Donna Taylor after Reed Taylor's down 
19 payment note was required? 
20 MR. McNICHOLS: I'm going to object to the 
21 question, and I would ask, Counsel, that you let him see 
22 the document if you're going to ask him questions about 
23 it. And I'm going to advise him not to answer until you 
24 do. 
25 MR. BOND: Okay. 
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1 MR. BABBITT: Yes, you are. It's exactly what 
2 you're doing. 
3 Q. (BY MR. BOND) Who -- in 2001, before the 
4 exchange and after the exchange, all the way through 
5 today, do you own shares in Crop USA? 
6 A. Yes. 
7 Q. Were AlA resources, assets, funds, used, 
8 borrowed, utilized tor the benetit ot Crop USA? 
9 MR. McNICHOLS: Objection, compound. 
10 A. To the extent reflected in the financial 
11 statements, yes. 
12 Q. (BY MR. BOND) And, were all transactions 
13 between AlA Services or AlA Insurance and Crop USA 
14 approved by disinterested board members or the 
15 shareholders of AlA Services that are disinterested? 
16 MR. BABBITT: Objection, compound question. 
17 A. I don't know that. 
18 Q. (BY MR. BOND) Who would know it? 
19 A. The actions of the board members would be 
20 reflected in the minutes. 
21 Q. Would JoLee Duclos know it? 
22 A. I'm sure she would. 
23 Q. Would Bryan Freeman know? 
24 A. No. 
25 O. Who first contacted the government regarding 
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1 obtaining the right to sell crop insurance. 
2 A. I don't know. 
3 Q. Was it you? 
4 A. I don't know. 
5 Q. Was it someone at AlA? 
6 A. I don't know that. 
7 Q. Who paid for the organization expenses for Crop 
8 USA? 
9 A. Crop did. 
10 Q. No, who paid for it originally? 
11 MR. McNICHOLS: Objection. 
12 A. Crop did. 
13 Q. Did AlA Insurance or AlA Services advance all 
14 of the organizational costs for Crop USA? 
15 A. It may have, yes. 
16 Q. So, that made it an interested-party 
17 transaction, did it not? 
18 A. I don't know how to answer that. 
19 Q. Are you familiar with the concept of an 
20 interested director? 
21 A. I am, yes. 
22 Q. Explain it to me. 
23 A. In the public entity situation, an interested 
24 director is a person that owns more than five percent of 
25 the stock. 
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1 MR. BABBITT: Objection to the form of the 
2 question, lack of definition of "profi t" . 
3 A. Yes. 
4 Q. (BY MR. BOND) How much? 
5 A. The financial statements will indicate the 
6 amounts. 
7 Q. So, did AlA Services or AlA Insurance mark up 
8 serVlces or charge interest for loans made to Crop USA? 
9 A. Well, I'm assuming your definition of profit is 
10 that it got reimbursed for some expenses it had already 
11 made, and, yes, it has been reimbursed and allocated 
12 expenses, which allowed it to make more profit than it 
13 otherwise would have. 
14 Q. No. I wasn't asking if it was reimbursed. I 
15 already asked that. I already asked if it was properly 
16 allocate -- well, strike that. What I'm asking is, did 
17 AlA Insurance or AlA Services net any profits from its 
18 relationships with Crop USA? 
19 A. Based upon my understanding of what you think 
20 profits are, yes. 
21 Q. I don't want you to know -- to guess at what my 
22 understanding is. Give me your understanding. 
23 A. I'm going to repeat what I said. 
24 Q. At anyone time, did AlA Services or AlA 
25 Insurance charge Crop USA more money than it cost to 
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1 provide the services or loan the money that it did to 
2 Crop USA? 
3 A. I don't think we -- AlA marked up its services. 
4 Q. SO, then it's a correct statement to say AlA 
5 Services or AlA Insurance made no money from its 
6 relationship with Crop USA? 
7 A. I'm going to --
8 MR. McNICHOLS: Objection. 
9 MR. BABBITT: Object to the form of the 
10 question. 
11 A. I'll repeat my answer. 
12 Q. (BY MR. BOND) Please. 
13 A. That is, AlA did not mark up the expenses 
14 reimbursed. 
15 Q. And why was that? 
16 A. It was the agreement we made in 2001. 
17 Q. And, did you represent to any persons that AlA 
18 was developing a crop insurance program? 
19 A. I don't know. I don't recall. 
20 Q. Would you, would you be able to know of any 
21 documents that would help you recall? 
22 A. I don't. 
23 Q. Would JoLee know? 
24 A. I would doubt it. 
25 O. Who -- who drafts the business plans on behalf 
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1 Q. How many employees does AIA have right now? 
2 A. None -- two. 
3 Q. Two? 
4 A. Two. 
5 Q. Who is that? 
6 A. Bob Cline and Reed's ranch hand. 
7 Q. Didn't the documents you just provided show 
8 that there was several AIA employees? 
9 A. You'd have to show me which documents you're 
10 referring to. 
11 Q. Well, let me just rephrase the question. Why 
12 does AIA no longer have any employees besides Reed's two 
13 employees? 
14 A. As of January 1st of this year, I transferred 
15 everyone else's payroll to Crop USA. 
16 Q. And why, why is that? 
17 A. Because the allocation between the employees 
18 made it more advantageous to do that for them, and 
19 secondly, AIA doesn't have the resources to finance 
20 their payrolls in their entirety. 
21 Q. So, so AIA has not had a proprietary product to 
22 sell since 2001, 2000, correct? 
23 A. Correct. 
24 Q. SO, how many employees do you think it would 
25 take for just right now to do AIA's business right now, 
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1 just AIA's business, not Crop USA's, not any other 
2 entities, just AlA Services' and AlA Insurance's 
3 business? 
4 A. It would be easier for me to quantify in terms 
5 of percentage of revenues, but generally about thirty 
6 percent of revenues goes for expenses besides agents' 
7 commissions. 
8 Q. So 
9 A. So about thirty thousand a month. 
10 Q. Is that including your salary? 
11 A. No. 
12 Q. That's excluding your salary? 
13 A. Excluding my salary. 
14 Q. SO, what -- what are all the people needed for? 
15 MR. McNICHOLS: Objection. Which people? 
16 MR. BOND: For AlA. 
17 MR. McNICHOLS: They have no people. 
18 MR. BOND: For a thirty-thousand-dollar 
19 payroll. 
20 MR. McNICHOLS: Oh, I see what you meant. 
21 Okay. Now I understand. 
22 MR. BABBITT: Hypothetical payroll. 
23 A. Their duties would be answering policyholder 
24 questions, sending out the billings, running the 
25 computer system, paying the agents' 
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1 the biggest cost, and general agency duties. 
2 Q. (BY MR. BOND) So how many, how many bodies 
3 would you need right now at AlA if it was just doing 
4 AlA's business only, not Crop USA's, not any other 
5 entities, just AlA Services and AlA Insurance? 
6 A. Six to eight people probably at the current 
7 levels. 
8 Q. Six to eight full-time people? 
9 A. Yes. 
10 Q. Is that including the, the building maintenance 
11 people? 
12 A. No. 
13 Q. SO that's just --
14 A. Not in this hypothetical. 
15 Q. SO that's just for AlA's business, not the 
16 operation of the building, the maintenance of the 
17 building or anything like that? 
18 A. Correct. 
19 Q. Are, are the employees that are maintaining the 
20 building employees of Crop USA as well now? 
21 A. Yes, they are. 
22 Q. Has AlA Insurance assigned its lease in the 
23 Lewis Clark Hotel 
. 24 A. No. 
25 Q. -- to Crop USA? So, what formula do you use to 
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1 yourself. 
2 A. I didn't say that. 
3 Q. Well, then what's the formula that you use to 
4 allocate salaries? 
5 MR. McNICHOLS: Objection, asked and answered. 
6 He said there wasn't a formula, but he didn't say he 
7 pulled them up. 
8 Q. (BY MR. BOND) Well, how do you determine, how 
9 do you specifically and accurately determine the 
10 allocation of salaries 
11 A. We 
12 Q. between 
13 A. We determine the allocation of salaries by 
14 reviewing each person's duties, responsibilities for the 
15 year, how much time they put into each company and then 
16 allocate appropriately based upon the percentage of time 
1 7 they may use. 
18 Q. Do you talk to each employee individually to 
19 determine that? 
20 A. I do not. 
21 Q. Who does do that? 
22 A. The last it's been Aimee and the CFO's. 
23 Q. Aimee Gordon? 
24 A. Aimee Gordon, yes. 
25 O. The CFO's they go around and talk to each 
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1 employee of AlA and say, how much time did you spend on 
2 Crop USA and how much time, about, did you spend on AI A? 
3 A. I don't know specifically how they do that. 
4 Q. You didn't give any instructions, find out --
5 A. My instructions were that it would be allocated 
6 based upon the time they spend at each job. 
7 Q. And how are your instructions for allocating 
8 other expenses? Let's use postage, for example, how is 
9 postage allocated? 
10 A. Postage is direct cost. 
11 Q. What's direct cost? 
12 A. Means the cost, if it's a Crop USA letter, the 
13 postage gets charged to Crop. If it's AlA letter, it 
14 gets charged to AlA. 
15 Q. And when did you start doing that? 
16 A. 2005 or 2006. 
17 Q. Why didn't you do it before 2005 or 2006? 
18 A. Well, Crop USA hasn't been active prior to 
19 that, but whenever it becomes material we began doing 
20 that. 
21 Q. So, if we depose the mailroom people, whoever 
22 is in charge of the mailroom, what are they going to say 
23 the average Crop USA postage bill was going back for the 
24 last several years, percentage-wise? 
25 A. Well, the last two years, because there hasn't 
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1 been much activity prior to that. 
2 Q. So what about power, power usage, is that 
3 allocated? 
4 A. I don't recall if that's allocated or not. 
5 Q. What about maintenance people, is that 
6 allocated? 
7 A. We allocate part of, for 2006 and '7, I think 
8 we allocated part of the square footage relatively used 
9 by Crop USA to Crop USA. 
10 Q. Does any AlA employees -- or has any AlA 
11 employees performed any services for any other entities 
12 in which you own an ownership interest or yourself 
13 personally? 
14 A. Not materially, no. 
15 Q. In any fashion? 
16 A. I don't think so, not materially. 
17 Q. In any fashion whatsoever? 
18 A. They may have, sure. 
19 Q. Like give me some examples, please. 
20 A. I have no idea. 
21 Q. Let's go back to JoLee Duclos as an example. 
22 Does she do anything for any of your other entities, 
23 besides Crop USA and AlA, does she perform any services 
24 for any other entities? 
25 A. Sure. Occasionally she'll do some dictation 
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1 for me. 
2 Q. For what entities? 
3 A. For Pacific Empire Radio Leasing or whatever. 
4 Q. And have those costs ever been allocated back 
5 to Crop or back to AlA? 
6 A. I don't think so. 
7 Q. And why is that? 
8 A. Because they're not material. 
9 Q. But they're costs? 
10 A. They're not material. 
11 Q. SO, how do you define material? 
12 A. They would have to have a significant impact on 
13 Crop USA or AlA's financial statements to be material. 
14 Q. What's a significant impact? 
15 A. It would be in excess of ten thousand dollars. 
16 Q. In a calendar year? 
1 7 A. Yes. 
18 Q. Per entity? 
19 A. But it would vary by the situation. 
20 Q. What about you personally, has any AlA 
21 personnel provided any services for you personally? 
22 A. No, not of any material way. 
23 Q. In any way? 
24 A. Not in any material way is the way I'm going to 
25 answer that. 
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1 A. Oh, excuse me, I think we do have a D and 0 
2 policy for AlA as of this year, but don't quote me on 
3 that. I'm not sure, I can't recall. 
4 Q. SO, why did Mr. Cashman resign from the board? 
5 A. Failure to renew the D and 0 policy in 2001, I 
6 believe. 
7 Q. Did he provide written notice of his 
8 resignation? 
9 A. I don't recall. 
10 Q. Do you know who would know? 
11 A. It would be in the corporate records if he sent 
12 a letter of resignation. 
13 Q. Would JoLee know? 
14 A. If it's in the corporate records. 
15 Q. Are you familiar with fiduciary duties owed by 
16 an officer or a director of a corporation? 
1 7 A. I am. 
18 Q. Explain to me your understanding and knowledge 
19 of fiduciary duties as it pertains to an officer or 
20 director of a corporation? 
21 A. To do the best you can for the benefit of the 
22 interest of the shareholders of the company. 
23 Q. And do you feel that you've done the best that 
-:24 you can for the shareholders of AlA Services? 
25 A. Oh, yes. 
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1 Q. Do you think AlA Services' shareholders would 
2 agree? 
3 A. I do. 
4 Q. Do you think Alton Woods worth (phonetic) would 
5 agree? 
6 A. Oh, I don't -- I have no idea. 
7 Q. Do you think he's happy right now? 
8 A. I have no idea. 
9 Q. Tell me about Alton Woodsworth. 
10 A. He is an individual in the Moses Lake area 
11 has some shares of AlA Services' stock. 
12 Q. And how did he get those shares? 
13 A. Those were in exchange or a bonus when we 
14 bought Wood-Corn (phonetic) Radio from him. 
15 Q. And what did Wood-Com Radio own? 
16 A. KATW FM. 
17 Q. And what else did it own? 
18 A. That's it. 
19 Q. Did it own any other licenses or right to 
20 acquire license? 
21 A. No. 
22 Q. Are you sure? 
23 A. Yes. 
24 Q. And what happened to Wood-Corn? 
25 smcON~S~PLBME~~LUUqUIDANteeFseveral years ago. 
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2 Q. Are you sure? 
3 A. Not that I recall. 
4 Q. SO who owns you -- so you own the shares that 
5 were originally the preferred shares in Wood-Com that 
6 AlA Services owned, is that correct? 
7 A. No. 
8 Q. You don't? 
9 A. No. 
10 Q. Who, who does own them? 
11 A. I own the shares of Pacific Empire Radio that 
12 were, that had previously been owned by AlA or AlA 
13 Services. 
14 Q. Did any of those transactions get board 
15 approval? 
16 A. I don't think so. 
17 Q. You don't think it was appropriate to get board 
18 approval for those transactions? 
19 A. At the time, I did not. 
20 Q. And how are those transactions funded for your 
21 purchase of the shares? 
22 A. They were repaid -- I paid cash for -- those 
23 that were purchased by the 401k plan were issued for, in 
24 exchange for cash for AlA, and some of which or a few of 
25 which were cash and part salary accrual. 
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1 Q. Now, you testified earlier that you're the 
2 owner of all the shares, the original issued shares, in 
3 Crop USA; is that correct? 
4 A. I believe so. 
5 Q. Was it a thousand shares? 
6 A. I recall it was five thousand shares. 
7 Q. Was a certificate ever issued to you for those 
8 shares? 
9 A. I don't think so. 
10 Q. And why not? 
11 A. Certificates were issued later on in the name 
12 of Crop USA instead of. I think it was just a book 
13 entry until then. 
14 Q. A book entry where? 
15 A. In the records of the company. 
16 Q. Down at AlA or 
17 A. Yes. 
18 Q. Okay. What persons at AlA, what employees of 
19 AlA or officers assisted in, in the development of AlA 
20 Crop Insurance, which formed, you know, later known as 
21 Crop USA? 
22 A. Primarily me and Paul Schrette. 
23 Q. Anyone else? 
24 A. No. 
25 O. Would Paul Sheret or you have been the 
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r 1 TUESDAY, JANUARY 29, 2008 - 9:05 A.M. 
2 Thereupon, 
3 
4 R. JOHN TAYLOR, 
5 a witness of lawful age, having previously been duly 
6 sworn upon his oath, testified as follows: 
7 EXAMINATION (Cont'd) 
8 BY MR. BOND: 
9 Q. Good morning, Mr. Taylor. I just want to 
10 remind you you're still under oath. Do you understand 
11 that? 
12 A. Yes. 
13 Q. I'm going to refer back to Exhibit No.1 again. 
14 Now, yesterday we talked about the entry on page four, 
15 the investment in AlA Services (Note 3), twenty-one 
16 thousand, eight fifty. 
17 A. Uh-huh. 
18 Q. And you talked about the value being 
19 established on that because of the par value. Can you 
20 explain that to me, please? 
21 A. Not from the information that's here. 
22 Q. Is, is the value of the, as referenced on 
23 Exhibit 1 of Crop USA's investment in AlA Services 
.24 Corporation of twenty-one thousand, eight hundred and 
25 fifty dollars, is that value based upon the par value 
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r 1 A. I would have to refer to the financial 
2 statements. 
3 Q. So you don't know without looking at the 
4 financial statements? 
5 A. To answer your question, no. 
6 Q. And, and when the eight dollars and fifty-four 
7 cents per share appraisal was obtained, did you advise 
8 the appraiser of this lawsuit? 
9 A. I believe I answered that yesterday, and I 
1 0 don't kn 0 w . 
11 Q. Isn't it true that if Reed Taylor took control 
12 of AlA Insurance, the preferred C shares would be 
13 worthless? 
14 A. Yes. And that's exactly what I said in my 
15 paragraph five. 
16 Q. So, if Reed Taylor took control in 2004, the 
17 preferred C shares would be worthless as well, is that 
18 true? 
19 A. I'd have to review the records, but I would 
20 assume so. 
21 Q. In 2004 there wouldn't have been enough money 
22 to pay Reed and Donna Taylor, would have there, in AlA 
23 Services or AlA Insurance? 
,24 A. The financial statements speak for themselves. 
25 Q. So if the financial statements don't show 
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1 enough net assets to pay Reed Taylor and Donna Taylor in 
2 2004, then your position is, there wouldn't have been 
3 enough money to pay them? 
4 MR. McNICHOLS: Object to the form of the 
5 question. 
6 A. On a liquidation basis, I think I already said 
7 earlier that there would not be. 
8 Q. (BY MR. BOND) Has AlA Services or AlA 
9 Insurance contacted counsel for a possible bankruptcy 
10 filing? 
11 A. I have not. 
12 MR. McNICHOLS: We've been going about an 
13 hour 
14 Q. (BY MR. BOND) If --
15 MR. McNICHOLS: Oh, excuse me. I thought you 
16 were on a different subject. 
17 MR. BOND: No, I'm going to go to this. 
18 Q. (BY MR. BOND) Now, paragraph five of your same 
19 affidavit, explain to me what you mean by the employees 
20 of AlA with their long tenure with the company and their 
21 collective knowledge, is it true that you're 
22 representing to the court that if the court were to 
23 grant Reed Taylor's motion for preliminary injunction 
24 that it could affect AlA's employees, their jobs? 
25 A. I don't think I said that. 
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1 Q. And in 1995, was it contemplated that if Reed 
2 Taylor was forced to exercise his contractual rights, 
3 that there would be no employees at AlA? 
4 A. I would think not. 
5 Q. Did those contract documents have any 
6 provisions that authorized you to transfer AlA's 
7 employees to companies that AlA didn't hold an ownership 
8 interest? 
9 A. I don't know. 
10 Q. Do you think that's a breach of your fiduciary 
11 duties to AlA, Inc., or AlA Services? 
12 A. I don't know. 
13 Q. How is that good for AlA Services' shareholders 
14 or creditors? 
15 MR. McNICHOLS: Object to the form of the 
16 question. 
17 A. For what time period are you referring? 
18 Q. (BY MR. BOND) I'm, right now I'm referring to 
19 when you recently transferred AlA Insurance's employees 
20 to Crop USA. 
21 MR. McNICHOLS: I'm going to object to the form 
22 of the question. 
23 A. I think I've testified earlier that the same 
24 duties and functions are being performed by the 
25 emplQye~s before January 1st and after January 1st. 
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1 Q. (BY MR. BOND) Are there employment contracts 
2 that state those employees owe duties or have to perform 
3 any function for AlA? 
4 A. No. 
5 Q. SO, other than each respective employee's right 
6 to quit working for Crop USA and commence working for 
7 Reed, should he take control, there's nothing, no other 
8 documents or no other agreements or anything pertaining 
9 to their employment relationship? 
lOA. Not that I know of. 
11 Q. Who would know? 
12 A. I don't know. 
13 Q. Who have you talked about it with? 
14 A. No one. There are no contracts. 
15 Q. Okay. So, Mr. Taylor, please tell me what you 
16 do every day at AlA Services and AlA Insurance. 
17 MR. BABBITT: Object to the form of the 
18 question. 
19 MR. McNICHOLS: I'm going to object on the 
20 grounds that I can't imagine it's relevant what he does 
21 today or every day. 
22 MR. BOND: Answer the question, please. 
23 A. Yesterday I spent all day in this deposition. 
24 Q. (BY MR. BOND) So would some of that time be 
25 alloCptBd to time to CroD USA as well or .... 
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1 that you work Friday afternoons? 
2 A. I can't speak for them. 
3 Q. Yesterday we briefly talked about the 
4 Washington Properties' promissory note and how you 
5 pledged that to Crop USA to cover attorneys' fees for, 
6 paid for AlA, is that true? 
7 A. Yes. 
8 Q. And, does Crop USA and AlA currently allocate 
9 the payment of fees paid to Hawley Troxell? 
10 MR. McNICHOLS: Object to the form of the 
11 question. 
12 A. I believe so. 
13 Q. (BY MR. BOND) And what percentage? 
14 A. I don't know that. 
15 Q. Who would know? 
16 A. I don't know. 
17 Q. Would the board of AlA Services 
18 Insurance or Crop USA know? 
19 A. I don't know. 
20 Q. Would Connie Taylor know? 
21 A. I would doubt it. 
22 Q. Would Jim Beck know? 
23 A. I would doubt it. 
24 Q. Michael Cashman know? 
2S SEcomPSUPPLEMENTAL AFFIDAVIT OF 
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1 Q. And, was there ever any discussion between all 
2 of you about any potential conflicts of interest? 
3 A. No. 
4 Q. Did you ever discuss establishing a 
5 disinterested board or a disinterested committee to 
6 direct the litigation on behalf of AlA Services or AlA 
7 Insurance? 
8 A. I would not think that would be appropriate. 
9 Q. What's the basis for your opinion? 
10 A. A company of this size would be more 
11 appropriate if the CEO directed the litigation, which 
12 I'm doing. 
13 Q. When the CEO has substantial claims against 
14 him? 
15 MR. McNICHOLS: Object to the form of the 
16 question, it's argumentative. 
17 A. Yes. 
18 Q. (BY MR. BOND) Did you think it would be 
19 appropriate to go to the shareholders and have them 
20 approve 
21 MR. BABBITT: Object to the form of the 
22 question. 
23 Q. (BY MR. BOND) -- Connie Taylor and James Beck's 
24 appointment to the board? 
25 A. No. 
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1 Q. Why not? 
2 A. They are interim appointments, and at the next 
3 annual meeting the shareholders will be, they'll be 
4 nominated and the shareholders will decide at that time. 
5 Q. When is the next annual meeting set for? 
6 A. I haven't scheduled that yet. 
7 Q. Do you know when you're going to schedule it? 
8 A. No. 
9 Q. SO you don't think it was appropriate to advise 
10 the shareholders of the claims, provide them a copy of 
11 the most recent complaint and allow them to vote for the 
12 appointment of the board, members of the board, of AlA 
13 Services and AlA Insurance? 
14 A. I do not. 
15 Q. Did you think that it might not look good 
16 MR. BABBITT: Object to the form of the 
17 question. 
18 Q. (BY MR. BOND) -- to have --
19 MR. BABBITT: And whatever "looks good" means 
20 is ambiguous. 
21 MR. McNICHOLS: Were you finished with the 
22 question? 
23 MR. BOND: No. I -- like I say, Gary, if you 
24 could just let me finish, then you'll be able to object 
25 a 11 ~\l.,QU, w..an..t . ~bCUNV SUPPLEMENTAL AFFIDAVIT OF 
1 MR. McNICHOLS: But you do pause, you do have 
2 substantial pauses. 
3 MR. BOND: But my questions are difficult, so 
4 it's not easy stuff sometimes. 
5 MR. BABBITT: Sorry. I thought you were 
6 finished. 
7 MR. BOND: Just go ahead and strike that 
8 question. Sorry. 
9 Q. (BY MR. BOND) Whose idea was it to enter into 
10 a joint defense agreement? 
11 MR. McNICHOLS: I'm going to object to that, 
12 and in the event that in answering that question you 
13 have, you would have to disclose communications between 
14 you and your counsel, then you should not answer it, 
15 because it would be privileged as attorney-client 
16 privileged communications. 
17 A. I'm not -- I can't answer that. 
18 Q. (BY MR. BOND) Was it your idea to enter into a 
19 joint defense agreement? 
20 MR. McNICHOLS: Same, I'm going to make the 
21 same objection. 
22 A. No comment. 
23 MR. BOND: Are you instructing him not to 
24 answer that question, Mike? 
25 MR. McNICHOLS: I'm instructing him not to 
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1 answer if, in answering, he must disclose communications 
2 made between himself and his lawyer. 
3 Q. (BY MR. BOND) Yes or no, was it your idea to 
4 enter into a joint defense agreement? 
5 A. Can't recall. 
6 Q. Are there any documents you can review that 
7 would help you recall? 
8 A. No. 
9 Q. Who drafted the defense agreement, joint 
10 defense agreement? 
11 MR. McNICHOLS: Again, you should not answer 
12 that question if, in order to answer it, you have to 
13 disclose communications either to or from your legal 
14 counsel. 
15 MR. BOND: I'm not asking any communications 
16 between counsel. I'm asking who drafted the joint 
17 defense agreement. 
18 MR. McNICHOLS: I'm going to make another 
19 objection, there's a lack of foundation. You should 
20 first of all ask him if he knows who drafted it, and 
21 then you could ask him how he knows that, and then we 
22 might find out whether or not we have a privilege issue. 
23 MR. BOND: Go ahead and answer the question. 
24 MR. TAYLOR: What was the question? 
25 
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1 (Whereupon, the court reporter read back the 
2 previous question.) 
3 A. I don't know. 
4 Q. (BY MR. BOND) Did Hawley Troxell draft the 
5 joint defense agreement? 
6 MR. McNICHOLS: Objection, asked and answered. 
7 A. I don't know. 
8 Q. (BY MR. BOND) Who would know? 
9 A. My attorneys. 
10 Q. Meaning which attorney? 
11 A. Either Hawley Troxell or Jim Gatziolis or Mr. 
12 McNichols. 
13 Q. And did you seek shareholder approval from AlA 
14 Services or Crop USA for the joint defense agreement? 
15 A. No. 
16 Q. Why not? 
17 A. I didn't think it was appropriate. 
18 Q. What's the basis for your opinion to believe it 
19 wasn't appropriate? 
20 A. It was a matter that I could make a decision 
21 for and did. 
22 Q. And what happens to AlA Insurance if Reed 
23 Taylor prevails in this action? 
24 MR. McNICHOLS: Objection, calls for 
25 speCSECowrr§-oPPLEMENTAL AFFIDAVIT OF 
RODERICK 
1 MR. BOND: It -- strike the question. 
2 Q. (BY MR. BOND) Is it true that AlA Insurance, 
3 you would, that you would no longer have control or run 
4 AlA Insurance if Reed Taylor prevails in this action? 
5 A. I don't know that. 
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6 Q. Who represented AlA Services in the drafting of 
7 the stock pledge agreement, promissory note and all 
8 those related agreements back in 1995? 
9 A. A firm named Eberle Berlin. 
10 Q. And who at that firm? 
11 A. Mickey Turnbow and Dick Riley were the main 
12 at torneys. 
13 Q. So, Dick Riley would be familiar with the 
14 obligations owed to Reed Taylor, is that correct, 
15 through those agreements? 
16 MR. McNICHOLS: Objection, calls for 
17 speculation. 
18 
19 
A. 
Q. 
20 today? 
21 
22 question. 
23 A. 
I don't know. 
(BY MR. BOND) And where does Dick Riley work 
MR. BABBITT: Object to the form of the 
I believe he works -- well, I know he works at 
24 Hawley Troxell. 
25 
r 
1 did he join Hawley Troxell? 
2 A. I have no idea. 
3 Q. 2001? 
4 A. I have no idea. 
5 Q. Has Dick Riley done work for Crop USA? 
6 A. I don't -- he may have. 
7 Q. Are there any documents you can review that 
8 would enable you to answer the question? 
9 A. I would have to look at -- I could review the 
10 billing statements and .... 
11 Q. What other attorneys would Crop -- have done 
12 work for Crop USA since its formation? Go ahead and 
13 list them all for me. 
14 A. We have used Randall Wilson in Salt Lake City, 
15 whatever his name of the law firm is. We have used Jim 
16 Gatziolis at the Quarles and Brady law firm. We have 
17 used Hawley Troxell. I don't know if we've used -- I 
18 don't think we've used any others that I recall right 
19 now. 
20 Q. Used Eberle Berlin? 
21 A. No. 
22 Q. Who pays the director fees to James Beck and 
23 Connie Taylor? 
24 A. AlA Services. 
25 SEmN&~ep~ernENctALsj{FFIBAvrT5<t those funds come from? 
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1 stamped on my forehead. 
2 MR. BABBITT: Well, and if we're going to fight 
3 a battle over privilege --
4 MR. BOND: It's appropriate. You've already 
5 provided documents on -- a limited amount of documents 
6 on the attorneys' fees. It's an appropriate question. 
7 Your objection is noted. Please answer the question. 
8 MR. McNICHOLS: Well, just a minute. 
9 MR. BABBITT: I -- my -- let's go off the 
10 record for a second. 
11 (Discussion held off the record.) 
12 MR. McNICHOLS: Back on the record. If we're 
13 back on the record, I'm not going to object to this 
14 question but that should in no way be considered a 
15 waiver of attorney-client or any other privilege. 
16 MR. BOND: Go ahead and answer the question, 
17 Mr. Taylor. 
18 A. I believe it exceeds two hundred and fifty 
19 thousand dollars. 
20 Q. (BY MR. BOND) Okay. And where were those 
21 funds derived? 
22 A. From the funds of the company. 
23 Q. Through normal operating funds? 
24 A. Or from loans. 
25 Q. Loans from where? 
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1 A. Crop USA. 
2 Q. And since this litigation commenced, has Crop 
3 USA advanced money for AlA Services or AlA Insurance or 
4 loaned --
5 A. Yes. 
6 Q. -- money? 
7 A. Yes. 
8 Q. And, since this lawsuit has been filed, has AlA 
9 Insurance or AlA Services advanced or loaned funds to 
10 Crop USA? 
11 A. No. 
12 Q. Have .... 
13 MR. McNICHOLS: Did you ask a question? 
14 MR. BOND: Yes. 
15 MR. McNICHOLS: And was it -- what was your 
16 question? 
17 MR. BOND: Could you read back the question? 
18 THE REPORTER: Well, the last thing he said was 
19 just "have". 
20 MR. McNICHOLS: That's what I thought. 
21 (Discussion held off the record.) 
22 Q. (BY MR. BOND) Approximately how much money 
23 have you paid to your personal counsel through today's 
24 date for this litigation? 
25 A. None. 
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1 Q. How much has AlA Insurance or AlA Services paid 
2 on your behalf --
3 A. A lot. 
4 Q. -- to your counsel? What? 
5 A. A lot. 
6 Q. Approximately? 
7 A. Twenty-five or thirty thousand. 
8 Q. And has any of the funds paid to your personal 
9 counsel been allocated to Crop USA? 
10 MR. McNICHOLS: Object to the form of the 
11 question. 
12 A. I don't know the answer to that. 
13 Q. (BY MR. BOND) Well, you're familiar with the 
14 allocation of expenses and such, correct? 
15 A. I am. 
16 Q. Has any of the charges charged by Mr. McNichols 
17 and paid by AlA Services or AlA Insurance been allocated 
18 to Crop USA? 
19 A. I don't know the answer to that. 
20 MR. McNICHOLS: I have a belated objection to 
21 the form of the question on the grounds that it's vague 
22 and ambiguous, and I --
23 Q. (BY MR. BOND) Who would know the answer to 
24 that question? 
25 MR. McNICHOLS: And also argumentative. 
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1 Q. (BY MR. BOND) Who would know the answer to 
2 that question? 
3 A. I don't know of anybody that would right now. 
4 Q. Right now? Who would know in the future? 
5 A. I would. 
6 Q. You would, okay. So, no one besides you would 
7 know? 
8 A. I don't know how to answer thdL quesLlon. I've 
9 told you, I don't recall any. I don't recall. 
10 Q. You don't think it would be appropriate to have 
11 Crop USA pay a portion of your personal legal fees? 
12 A. It may be. 
13 Q. What about JoLee Duclos, have any of her 
14 attorney fees been allocated to Crop USA? 
15 A. I don't know, same answer. 
16 Q. And who would know? 
17 A. I don't know. 
18 Q. Are there any entries in the books and records 
19 of AlA Services, AlA Insurance or Crop USA that 
20 allocates attorney fees paid on your behalf, Jolee's 
21 behalf or Bryan Freeman's behalf or Connie Taylor's 
22 behalf or Jim Beck's behalf to Crop USA? 
23 A. I don't know if that's been done at this time. 
24 Q. Have you directed anyone to do it through 
25 today's date? 
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1 Q. SO are -- are you asserting under your first 
2 affirmative defense that AlA Services is not required to 
3 pay principal on Reed Taylor's six million dollar note 
4 if there's any outstanding indebtedness to Donna Taylor, 
5 regardless of the circumstances? 
6 MR. McNICHOLS: I'm going to object to the 
7 question on the grounds it calls for a legal conclusion. 
8 MR. BABBITT: I object on the basis that it 
9 assumes facts not in evidence. 
10 MR. BOND: Go ahead and answer the question, 
11 please. 
12 MR. TAYLOR: Answer the question? 
13 MR. BOND: Yeah. 
14 A. I don't believe any principal is due Reed until 
15 that is until all of those preferred A shares are 
16 redeemed. 
17 Q. (BY MR. BOND) So, do you, do you -- do you 
18 believe that you can enter into an agreement with Donna 
19 Taylor to extend her payments and by doing that, you can 
20 extend payments to Reed? 
21 A. It has that effect, yes. 
22 Q. And under your first affirmative defense, are 
23 you alleging that the preferred A shareholder agreement 
24 was orally modified with Donna Taylor, thereby extending 
25 the payment of her debt which, in turn, extends the 
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1 payment of Reed's debt? 
2 A. That was the effect of the agreements with 
3 Donna. 
4 Q. And who besides yourself would have knowledge 
5 of this? 
6 MR. McNICHOLS: Object to the form of the 
7 question. It's ambiguous. 
8 A. Of what? 
9 Q. (BY MR. BOND) Of the -- when the preferred A 
10 shareholder was supposed to be paid in full? 
11 A. I'm not -- I'm not sure how to answer that. 
12 I'm not sure what you're asking. 
13 Q. Okay. Let's just start, when is Donna Taylor 
14 required to be paid in full? 
15 MR. BABBITT: Object to the form of the 
16 question and object on the basis it's been asked and 
17 answered at least three times. 
18 A. Based upon the current payment schedule to her, 
19 it would be somewhere around 2012. 
20 Q. (BY MR. BOND) And Donna Taylor has consented 
21 to the current payment schedule? 
22 A. I believe so. 
23 Q. You believe so or you know so? 
24 A. I'm not sure what the difference is. 
25 O. Has or hasn't Donna Taylor agreed to the 
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1 current payment schedule? 
2 A. Through her son, she asked me to raise it from 
3 four thousand to ten thousand a month, and I've been 
4 complying with that and she hasn't complained in however 
5 long we've been doing that. 
6 Q. SO, so then you haven't spoken directly with 
7 Donna Taylor on orally extending the payment of her 
8 indebtedness? 
9 A. No. I haven't talked to Donna Taylor since the 
1 0 mi d '80s. 
11 Q. Okay. So, your first affirmative defense is 
12 based entirely on whatever agreement you believe that 
13 you had with Donna Taylor's son, Judd Taylor? 
14 MR. McNICHOLS: I object to that. It speaks 
15 for itself, and you're calling for a legal conclusion. 
16 MR. BOND: Go ahead and answer the question, 
17 please. 
18 MR. BABBITT: I object --
19 MR. BOND: His objection is there, so yours is 
20 there. 
21 MR. BABBITT: Well, I've got a different 
22 objection. I object on the basis that you're misstating 
23 the testimony of the witness in your question. 
24 A. My first affirmative defense is that based upon 
25 thesge&ffiestJp~d~:R1iiNflLe1F/llri~.\rI~bFJUlY, dated July 1st, 
R 
1 A. I don't know how to comment on that. 
2 Q. Does that sound possible to you? 
3 A. It does not. 
4 Q. Do you think all the expenses have been 
5 properly allocated? 
6 A. I do. 
7 Q. And when I say all expenses, I mean all 
8 expenses: Power, phone, post office box expenses, 
9 postage expenses, salary expenses, everything. Was it 
10 all fairly and properly allocated from day one through 
11 today? From the day of formation to today? 
12 MR. BABBITT: Would you read that back so I 
13 could hear that? 
14 (Whereupon, the court reporter read back the 
15 previous question.) 
16 A. I believe yes. 
17 Q. (BY MR. BOND) Who would know for sure? 
18 A. I don't know how to answer that. 
19 Q. Would Aimee Gordon know? 
20 A. Aimee Gordon was not around back then. 
21 Q. Would JoLee Duclos know? 
22 A. I would doubt it. 
23 Q. Have there been journal entries made for 
24 Crop expense incurred by AlA .... 
25 MR. McNICHOLS: Object to the form of the 
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1 question, it's ambiguous. 
2 Q. (BY MR. BOND) .. .. on the books and records of 
3 AlA, is the end. Sorry for the pause. 
4 A. I believe that AlA has properly allocated 
5 expenses to Crop USA according to agreements or best 
6 practices. 
7 Q. I'm not and my question wasn't according to 
8 the agreements. My question was referring to all 
9 expenses incurred or paid by AlA Services or AlA 
10 Insurance on behalf of Crop USA, were they allocated to 
11 Crop USA, yes or no? 
12 A. They were allocated properly. 
13 Q. And you understand right now that you're 
14 testifying under penalties of perjury? 
15 A. I do. 
16 Q. Okay. 
17 MR. McNICHOLS: I'm going to object to that 
18 last question in the form of a statement on the grounds 
19 that Mr. Taylor being a lawyer and having been here for 
20 two days and having been deposed once before and 
21 testified in court in this case is fully aware of the, 
22 of the oath that he's taken, and I would ask you not to 
23 repeat that kind of a question or statement to him. 
24 EXHIBITS: 
25 (Deposition Exhibit No. 11 marked for 
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1 A. This is a copy of a letter to a preferred C 
2 shareholder living in Eden Prairie, Minnesota. 
3 Q. And would have a copy of a letter identical to 
4 this gone out to all the preferred C shareholders? 
5 A. Yes. 
6 Q. Excluding the 401k? 
7 A. Correct. 
8 Q. And, looking at the second paragraph, explain 
9 to me what you mean, over the last few years, AlA's 
10 management and directors have been -- or, let me strike 
11 that. Who drafted this letter? 
12 A. I believe I did. 
13 Q. Can you explain to me what you mean by, over 
14 the last few years, AlA's management and directors have 
15 been looking for ways to create an exit strategy for 
16 your investment in AlA? 
17 A. We had earlier contemplated that we would 
18 either be sold or go public, and we had been looking for 
19 ways to create that strategy for the company. 
20 Q. And that goes back to the reason for buying 
21 Reed out earlier in '95 was to try to go public or sell 
22 the company, correct? 
23 A. Or something, yeah. 
24 Q. That's how you got the C investors to purchase 
25 the C shares, correct? 
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1 A. Yes. 
2 Q. It wasn't because they were trying to assist 
3 Reed Taylor to retire, they were trying to make money, 
4 correct? 
5 A. I can't speculate on what their intent was. 
6 Q. Were they doing it to lose money? 
7 MR. BABBITT: Objection, argumentative. 
8 A. I would assume they were not. 
9 Q. (BY MR. BOND) They were purchasing the C 
10 shares with the expectation of being able to make a 
11 profit on that investment, were they not? 
12 A. I would assume so. 
13 Q. And, why would, if Crop USA was a separate and 
14 distinct company, why would you be looking for an exit 
15 strategy for the C shareholders to convert into Crop USA 
16 stock? 
17 A. Because at that point in time, it didn't appear 
18 that we had an exit strategy for AlA. 
19 Q. At that, in 2001, AlA's prognosis looked 
20 relatively bleak, would that be correct? 
21 A. In 2001 AlA's ability to market a proprietary 
22 product had ended. 
23 Q. And the preferred C shareholders hadn't been 
24 paid any dividends for d few years at least, correct? 
25 S~ON]j\SIDPPL~ENfAt~IDX~Pr·OF 
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1 Q. SO, help me understand why you, why you felt 
2 like you owed an obligation to the C shareholders to let 
3 them convert their shares into Crop USA common shares, 
4 if Crop USA had nothing to do with AlA? 
5 A. Your premise that Crop USA had nothing to do 
6 with AlA is not correct. 
7 Q. Well 
8 A. They were jointly developing an agency force 
9 together. 
10 Q. Besides jointly developing an agency force, 
11 what was the relationship? Why? 
12 MR. BABBITT: Would you please read the 
13 question. 
14 (Whereupon, the court reporter read back the 
15 previous question.) 
16 MR. BABBITT: Object to the form of the 
17 question, it's ambiguous. 
18 A. I think that was the primary purpose of their 
19 relationship. 
20 Q. (BY MR. BOND) Had -~ were -- up through the 
21 before this letter had gone out or you had contact --
22 did you contact the C shareholders and, some of them, 
23 and advise them of this, this plan? 
24 A. I did not. 
25 s~oNB~&p~~N+AtalPF~B~v?foiim Beck? 
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2 Q. (BY MR. BOND) Just please tell me again what, 
3 when the redemption is approximately due to be paid or 
4 completed for Ms. Taylor. 
5 A. At the current rate of payment, I estimate 
6 somewhere in 2012. 
7 Q. And, is there anything that could change the 
8 current rate of payment that would change the date of 
9 2012? 
10 A. If I pay more or less per month, would effect 
11 the amortization period. 
12 Q. And in your agreement with Donna Taylor, could 
13 you pay less? 
14 A. I have not discussed that. 
15 Q. SO, the 2012 amortization would be the latest 
16 that her shares would be redeemed, is that correct? 
17 A. Base--
18 MR. McNICHOLS: Object to the form of the 
19 question, it's ambiguous. 
20 A. Based upon the current amortization schedule at 
21 ten thousand a month would be somewhere in 2012, I 
22 estimate. 
23 Q. (BY MR. BOND) And did you obtain consent from 
-~24 Reed Taylor for this amortization schedule? 
25 A. No. 
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1 Q. Why not? 
2 A. I didn't think it was appropriate. 
3 Q. And is it true that you're arguing that you 
4 don't have to pay the principal to Reed Taylor until 
5 Donna Taylor is paid; is that correct? 
6 MR. McNICHOLS: I'm going to object to the form 
7 of the question. The question is argumentative. 
8 A. I believe that they, as so long as the 
9 preferred shares, A shares are outstanding, we are 
10 prohibited from paying the, any principal to Reed 
11 Taylor. 
12 Q. (BY MR. BOND) And, what agreement -- start 
13 over here. Is it the preferred A shareholder agreement 
14 that sets forth the requirement that Donna Taylor be 
15 paid before the principal on Reed Taylor's six million 
16 dollar note? 
17 A. I believe it is -- that that provision is 
18 included in the set of agreements as provided in 1996 
19 agreements, package agreements which are a lot. 
20 Q. Which would include the preferred A shareholder 
21 agreement? 
22 A. I believe there's a modification of the 
23 preferred shareholder agreement in 1996. 
24 Q. And, you rlirln't. t.hink yon neerled Reed Taylor's 
25 consent or written ~Rroval to extend payment to Donna 
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1 Taylor? 
2 MR. BABBITT: Object to the form of the 
3 question, calling for a legal conclusion. 
4 A. I did not. 
S Q. (BY MR. BOND) And why is that? 
6 A. I didn't think it was necessary. 
7 Q. What's the basis for not thinking it's 
8 necessary? 
9 A. I didn't think it was appropriate at the time. 
10 Q. What's the factual basis for you not believing 
11 it was appropriate? 
12 A. I made that decision. 
13 Q. So you made the decision to extend payment on, 
14 on an indebtedness of Donna Taylor, which was in the 
15 approximation of five hundred thousand dollars, plus or 
16 minus a few hundred thousand dollars, and by making that 
17 unilateral decision, you can extend the payment of the 
18 six million owed to Reed Taylor? 
19 MR. McNICHOLS: Object to the form of the 
20 question, it's argumentative, misstates the witness's 
21 testimony. 
22 A. I believe, based upon the current agreements 
23 that we have that we would, we are not allowed to make 
24 any principal payments until 2012. 
25 Q. (BY MR. BOND) And when you refer to the 
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1 A. Ho. 
2 Q. And why not? 
3 A. I just didn't think it was appropriate. 
4 Q. Who drafted this administrative agreement? 
5 A. I would -- I don't know, but I assume I would 
6 have. 
7 Q. Did you seek advice from counsel before 
8 entering into this agreement on behalt ot AlA Insurance 
9 or Crop USA? 
10 A. No, I did not. 
11 Q. Was this agreement ever provided to counsel for 
12 AlA Services or AlA Insurance prior to the commencement 
13 of this litigation? 
14 A. I would doubt it. 
15 Q. Had Dick Riley been provided this 
16 administrative agreement prior to this litigation? 
17 A. I have, I don't know. 
18 Q. Had Dick Riley been provided the master 
19 marketing agreement prior to this litigation? 
20 A. I don't know. 
21 Q. Who would know? 
22 A. Mr. Riley. 
23 Q. Who else would know? 
24 A. I have no idea. 
25 Q. Anyone at AlA? 
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1 A. No, I would doubt it. 
2 Q. Is it possible that you would have e-mailed 
3 Dick Riley copies of these agreements? 
4 A. It is possible, yes. 
5 Q. And if you did, would those e-mails be provided 
6 to us? 
7 A. I believe that the e-mails have been in the 
8 process of being provided. I'm not sure what the status 
9 is. 
10 MR. McNICHOLS: Except those that are 
11 privileged. 
12 MR. BOND: Right. 
13 MR. McNICHOLS: I'm going to object to anything 
14 that might be privileged. 
15 Q. (BY MR. BOND) And does this administrative 
16 agreement make mention of any revival of AlA or joint 
17 agency force? 
18 MR. BABBITT: You're asking for those specific 
19 words? 
20 MR. BOND: The -- any idea behind --
21 MR. BABBITT: Or just the concept? 
22 MR. BOND: He's the one that gave me the 
23 concept. He's the one that knows what it means. I'm 
24 using his own words. 
25 MR. BABBITT: Okay. I object to the form of 
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1 I'm not using it as a legal term, for God's sakes. 
2 MR. McNICHOLS: Oh. 
3 MR. BABBITT: Well, I mean. 
4 MR. BOND: Geez. 
5 MR. BABBITT: It 
6 A. 1--
7 Q. (BY MR. BOND) Was addendum A signed on the same 
8 date as the administrative agreement? 
9 A. I'm going to assume it was. 
10 Q. Who would know that for sure? 
11 A. I have witnessed here that I signed it on June 
12 1st, 2003. 
13 Q. Who drafted addendum A to the administrative 
14 agreement? 
15 A. Well, I'm assuming I did. 
16 Q. If you didn't, who would have? 
17 A. I have no idea. 
18 Q. Who was Crop USA's attorney in 2003? 
19 A. I think, I think we used Randall Wilson more 
20 than anyone during that period of time. 
21 Q. Did you use Dick Riley for Crop USA matters in 
22 2003? 
23 A. We may have. 
24 Q. Did you use Dick Riley for AlA matters in 2003? 
25 -A. We may' have. 
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1 Q. Who would know? 
2 A. I would have to look at the records of the 
3 company to see when payments were made. 
4 Q. Did you use Dick Riley for AlA matters In 2002? 
5 A. I don't know. We may have. 
6 Q. Did you use Dick Riley for Crop USA matters in 
7 2002? 
8 A. We may have, yes. 
9 Q. Did you use Dick Riley for AlA matters in 2001? 
10 A. We may have. 
11 Q. Did you use Dick Riley for Crop USA matters in 
12 2001? 
13 A. We may have. 
14 Q. Is it a fair statement that Dick Riley has 
15 provided legal services for both Crop USA and AlA? 
16 A. I -- he has, yes. 
17 Q. And you don't see a problem with that? 
18 A. No. 
19 Q. And why is that? 
20 A. Because he is an attorney that can provide 
21 services for both companies. 
22 Q. You don't see a conflict of interest with that? 
23 A. No. 
24 Q. Why not? 
25 A. I don't think there is a conflict of interest. 
SECOND SUPPLEMENTAL AFFIDAVIT OF 3 7~ 
1 Q. And what's your basis for that? 
2 A. As CEO of both corporations, I can decide, or 
3 excuse me, as CEO of both corporations and a major 
4 shareholder of both corporations, I have, I will have 
5 the ability to select the attorneys and make a 
6 determination whether there's a conflict of interest. 
7 Q. And did you ever ask Dick Riley or, strike 
8 that. Did you ever seek counsel from Dick Riley on the 
9 issue of any potential conflicts of interest between his 
10 representation of AlA Services, AlA Insurance and Crop 
11 USA? And I'm just asking for an answer, I'm not asking 
12 for any privileged information. 
13 MR. BABBITT: You're asking for a yes or no 
14 answer? 
15 MR. BOND: Yes. 
16 MR. BABBITT: Okay. 
17 A. I don't recall. 
18 Q. (BY MR. BOND) And, who would know? 
19 A. Mr. Riley. 
20 MR. McNICHOLS: Who would --
21 Q. (BY MR. BOND) Mr. Schrette might know? 
22 A. Schrette, I can't speculate what people know. 
23 Q. Has that issue, the issue of Crop USA and AlA 
24 Services and AlA Insurance using Dick Riley, ever been 
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1 Insurance or Crop USA? 
2 A. Not that I recall. 
3 Q. Are there any documents besides the board 
4 meeting minutes that would tell us that? 
5 A. I would doubt it. 
6 Q. Turning to page one of the addendum, to the 
7 administrative agreement, under, under paragraph two, 
8 who determined the percentages for the allocation ot, 
9 under that paragraph? 
10 A. I believe I did. 
11 Q. Did you get, obtain board approval from AlA 
12 Services, AlA Insurance or Crop USA as to those 
13 determinations? 
14 A. No. 
15 Q. That's a no? 
16 A. No. 
17 Q. And how did you come up with those percentages? 
18 A. It was my estimation of how much time people 
19 were spending on each project, or for each company, I 
20 mean. 
21 Q. And in 2003, you were spending zero time? 
22 A. Except for me. 
23 Q. And why except for you? 
24 A. My time as CEO was not allocated at that period 
25 of iSEmeN~~RN'FAiE'A¥F~VffC~r both companies. 
RODERICK C. BOND 
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1 my contribution was not, I decided not to allocate it. 
2 Q. And, and is it true that your, your salary, 
3 including through your salary accrual account, comprises 
4 one of the largest expenses for AlA Insurance or AlA 
5 Services? 
6 A. It does now, yes. 
7 Q. And it did in 2003, is that true? 
8 A. I would suspect so. 
9 Q. But yet you still didn't feel that it was 
10 proper to allocate it? 
11 A. I did not. 
12 Q. And why is that? 
13 A. Of those people who were working on the Crop 
14 USA projects, I allocated based upon this schedule. 
15 Q. And, and did you ever advise in any letters to 
16 shareholders, creditors or outside parties of any of the 
17 terms of this agreement that your salary was not being 
18 allocated yet you were working for both companies, in 
19 any of the terms of this agreement? 
20 A. During that, during the 1995 buyout, I had an 
21 agreement that was described to all of the shareholders, 
22 and that was for an amount of two hundred fifty thousand 
23 a year. 
24 Q. And that wasn't my question. 
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f 1 disclosed to the shareholders or investors what my 
2 salary was. 
3 Q. SO, so after that time, you never disclosed to 
4 AlA Services' shareholders what your salary was? 
5 A. No. 
6 Q. And you can't get that from the financial 
7 statements, can you? 
8 A. Probably not. 
9 Q. And why is that? 
10 A. I think that they are -- administrative costs 
11 are, including salaries are not broken out separately. 
12 Q. Can you tell me when did, why -- why would 
13 human resource and payroll processing costs and AlA 
14 computer processing costs not be charged to Crop USA? 
15 A. Crop USA had purchased its own computer system 
16 at that period of time from, they generally use two 
17 different systems. 
18 Q. And Brian Freeman manages both systems, 
19 correct? 
20 A. Correct. 
21 Q. And what about the human resource and payroll 
22 processing costs? 
23 A. I would imagine that it -- the marginal costs 
24 for that were very minimal at that time. 
25 SE€ON1Y§-Bp~~NrAElJ\~ItJ~Vfr {l)~nimal, 
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1 MR. McNICHOLS: Two quick ones? 
2 MR. BOND: Yeah. 
3 MR. BABBITT: Promise? 
4 MR. BOND: I promise. 
5 MR. TAYLOR: I've got to go to the bathroom. 
6 MR. BABBITT: It would be a good idea. 
7 Q. (BY MR. BOND) When were the first entries of 
8 allocations of costs for Crop USA done by AlA? 
9 A. I don't know. 
10 Q. Who would know? 
11 A. It would be in the financial statements of the 
12 companies. 
13 Q. The financial statements of the companies have 
14 entries for allocation of costs? 
15 A. They would reflect the time period in which the 
16 allocations began. 
17 Q. They would? 
18 A. Yes. 
19 Q. SO the 2002 Crop USA financial statements 
20 reflect the allocation of expenses --
21 A. If 
22 Q. between Crop USA and AlA for 2002? 
23 MR. BABBITT: I'm going to object to the form 
24 of the question, because you used the term "reflect", 
25 and the entry in the financial ~fb~ent may not be the 3710 
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1 same as what you're saying. 
2 Q. (BY MR. BOND) Whose job would it have been to 
3 ensure that allocations were properly done? 
4 A. Ultimately it was mine. 
5 Q. And when did you first direct employees of AlA 
6 to start allocating expenses? 
7 A. Sometime before 2002. 
8 Q. And that included all expenses? 
9 A. They would have had -- I would have expected 
10 them to review and allocate expenses according to the 
11 management agreements in effect at the time. 
12 Q. Were the management agreements circulated 
13 amongst the employees at AlA? 
14 A. The accounting department would have all those 
15 agreements, would have the allocation agreements. 
16 Q. SO Aimee Gordon and the other people in the 
17 accounting department would, would have the management 
18 agreements and allocation agreements? 
19 A. Yes. 
20 Q. And you directed them specifically to comply 
21 with those agreements? 
22 A. If I give them an administrative agreement or 
23 marketing agreement that has allocated costs, they would 
24 comply with that. 
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1 Q. How much money are those CD's? 
2 A. I believe one is a million. It's a million 
3 five in total. 
4 Q. How much would the -- what's the value, the 
5 face value of the CD's that are in your personal name? 
6 A. Approximately three hundred thousand. 
7 Q. And where did the funds come from for those 
8 CD's? 
9 A. From personal funds. 
10 Q. Did any of the funds come from AlA? 
11 A. Not that -- no. 
12 Q. Any of the funds come from a line of credit of 
13 AlA? 
14 A. No. 
15 Q. And, prior to AlA Insurance's guarantee of that 
16 loan, did you feel that it would be necessary to get 
17 approval by a disinterested board? 
18 A. No, I did not. 
19 Q. And why not? 
20 A. I didn't think it was necessary. 
21 Q. And, and at the time that AlA Insurance 
22 guaranteed the loan with Lancelot Investors Fund, you 
23 were a shareholder of Crop USA, is that correct? 
24 A. Correct. 
25 SBCON~SDPPPEME~T5\L ~BAvrft9F any shares in Crop 
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1 USA; lS that correct? 
2 A. Correct. 
3 Q. By guaranteeing the loan, AlA Insurance doesn't 
4 have the right to buy any shares in Crop USA; is that 
5 correct? 
6 A. Correct. 
7 Q. So besides the revitalization of Crop USA's 
8 agency force, AlA Insurance gets nothing for 
9 guaranteeing that loan; isn't that correct? 
10 MR. McNICHOLS: I object to the form of the 
11 question; it's contrary to the witness's earlier 
12 testimony. 
13 A. I testified that AlA was receiving financing 
14 from Crop USA as a result of this loan, and it continued 
15 to effectuate our, our joint agency program. 
16 Q. (BY MR. BOND) Now the joint agency program, is 
17 there any documents that reference that program or 
18 memorialize the terms of that program? 
19 A. Other than the agreements we talked to --
20 discussed earlier, no. 
21 Q. And besides rebuilding the agency force, 
22 there's, when you refer to a joint agency, that's pretty 
23 much exclusively what you're referring to? 
24 A. That is the essence of our, of our program, 
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. ~, g ,r;:; :81 Pursua~~ to the provisions of Sections 30-1-59 arta ~1. 
'1"1 .. _ 
!! 
61 of the Idaho Business Corporation Act, the undersigned 
corporation adopts the following Articles of Amendment to its 
Articles of Incorporation. 
FIRST: The name of the corporation is AlA CROP 
INSURANCE, INC. 
SECOND: Effective November 13, 2000, the sole 
shareholder of the corporation adopted and approved the 
following amendment to the Articles of Incorporation of AlA 
Crop Insurance, Inc., pursuant to which Article One of the 
original Articles of Incorporation of AlA Crop Insurance, Inc. 
as filed on November 18, 1999, shall read as follows: 
ARTICLE ONE 
Name 
The name of the corporation shall be CROP USA INSURANCE 
AGENCY T INC. 
THIRD: The number of shares of the corporation 
outstanding at the time of such adoption was one (1) and the 
number of shares entitled to vote thereon was one (1). 
FOURTH: The designation and number of outstanding shares 
of each class entitled to vote thereon as a class were as 
follows: 
C 131:;}/1 3731) 
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Class Number of Shares 
Common -1-
FIFTH: The number of shares voted for such amendment was 
one (1) and the number of shares voted against such amendment 
was zero. 
DATED this 13th day of November, 2000. 
ATTEST: President 
By: 
VERIFICATION 
STATE OF IDAHO 
ss. 
County of Nez Perce 
The undersigned, a Notary Public, does hereby certify 
that on this 13t day of November, 2000, personally appeared 
before me Paul D. Schrette, who, being by me first duly sworn, 
declared that he is the President of AlA Crop Insurance, Inc., 
that he signed the foregoing document as President of the 
corporation, and that the statem nts conta"ned therein are 
true. 
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MISSION STATEMENT 
Thernission ofAlAInsurance,Inc. is 
to become the prernierinsurance and 
financial services marketing company 
in rural America for members of 
sponsoring associations by bringing 
value..:added products and services to 
members utilizing diverse distnbution 
methods employing the latest database 
and e-commerce technology. 
\ 
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CONFIDENTIALITY 
This document is being furnished to the recipient on a confidential basis solely in connection with 
potential debt or equity financing of AlA Services Corporation ("AlA"). Certain information herein 
is deemed by AlA to be proprietary and wrongful disclosure to others could have a material 
adverse affect on AlA business and prospects. Accordingly, neither this document nor the 
information contained herein is to be disclosed to any other person or used for any other purpose. 
By accepting and reading this document, in whole or in part, the recipient agrees to comply with 
the terms stated herein and to return this document (without retaining any copy or extract there 
from) promptly upon the request of AlA. 
This document does not in any way constitute an offer to sefJ, or a solicitation of offers to 
purchase, any AlA securities. 
This document contains various projections, forecasts and estimates, based upon assumptions 
and other value judgments, primarily for intemal use by AlA management in the course of 
preparing their long-range corporate strategy and capital-planning program. These have been 
included in this report only as a general indication and expression of AlA's long-term business 
plans and financial objectives and not as guarantees or assurances that any such forecasts or 
projections can or wifJ, in fact, be realized. The material contained herein, while compiled from 
information supplied by AlA, and to it from other sources considered to be reliable, is not 
guaranteed as to truth or accuracy, nor does this document necessarily represent a complete 
statement of all material facts related to AlA. its business, or affairs. 
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real needs for the participating associations and their members. AlA also considers a product 
provider's ability to adapt to the market AlA operates in with their associations. As an example, 
an insurance carrier that has never offered their insurance products to associations or their 
members will likely be unwilling to customize benefits and services unique to the associations' 
needs. AlA generaffy chooses carriers and providers who have some experience dealing with 
associations. Another key item is a carrier's rating. AlA strives to work with carriers rated highly 
by A.M. Best and other industry rating services. 
The following are the current products offered to members through various sponsoring 
associations. 
Major Medical Insurance 
High Deductible Major Medical Insurance 
Smaff Group Health Insurance 
Long Term Care Insurance 
Medicare Supplement Insurance 
Life Insurance 
Colfege Life Insurance Plan 
Accident Insurance 
Cancer Insurance 
Accident Insurance 
Cancer Insurance 
Harvest Rewards™ 
Trustmark Insurance Company 
Trustmark Insurance Company 
Trustmark Insurance Company 
CNA 
Guarantee Trust Life 
Interstate Assurance Company 
Trustmark Insurance Company 
United American Insurance 
United American Insurance 
AFLAC 
AFLAC 
AlA Insurance, Inc. 
Based on the nature of AlA's business, the Company's pricing strategy for the products it has 
selected for sponsorship is appropriate for an affinity-based marketing program. This priCing 
strategy collectively factors product quality, customer service and price with an eye toward 
offering our clients the best possible value proposition. AlA has no interest in offering the lowest 
priced insurance or financial service products to its target market if such cut-rate pricing results in 
diminished product quality, rate instability, or poor customer care. Instead, the Company intends 
to provide our target market with the highest possible product quality and customer service while 
maintaining stable, competitive pricing, which can easily fit into most household budgets. 
Because AlA chooses to focus its marketing efforts on the association marketplace, it has the 
ability to utilize the group buying power of its affinity partners to negotiate lower insurance 
premiums or association discounts for its clients without sacrificing quality of coverage or 
customer care. In this way, AlA is consistently able to bring high value product and service 
offerings to its target market. 
M 
The Crop Insurance Reform Act of 1996 has sparked an explosive opportunity in crop insurance. I 
AlA, through its new subsidiary, AlA Crop Insurance, Inc., will begin providing a fine of multi-peril 
crop insurance at the request of the farm associations. There is an emerging opportunity to be 
the first with a pilot program to utilize the association endorsements and strategic affiances with 
an Internet-based enrollment approach. AlA will place the business with Great American 
Insurance Group of Cincinnati, OhiO, and implement an association-based crop insurance 
program during the year 2000. 
4.2 Regulatory Issues 
The insurance industry is marked by extensive, costly and time-consuming regulation. AlA has 
expended considerable effort to comply and adapt to this reality. As Agent of Record and 
Administrator of the insurance plans offered to association members, AlA holds both agency and 
Third Party Administrator (TPA) licensing. Currently, AlA is licensed to operate as an agency (or 
agent) in 24 states and as a TPA in 27 states. As some states do not require a license or use the 
license of an individual agent instead of a corporate license, AlA is authorized to operate in a total 
of 40 states. 
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MINUTES OF THE BOARD OF DIRECTORS 
. Crop USA Insurance Agency, Inc. 
The annual meeting was called to order on January 10, 2001, by Chairman, R. 
John Taylor. Others in attendance were JoLee Duclos and Paul Schrette. The minutes of 
the prior meeting were reviewed and approved without comment. 
The Directors reviewed the business model and written business plan of the 
Company and authorized the President and Chairman to finalize negotiations with Great 
American to begin operations. Great American has been selected as the insurer through 
which Crop USA will market its business. 
. The Directors discussed the necessity for additional funding to operate the 
corporation. AlA Services Corporation has declined to continue to operate the company 
as a subsidiary of AIA and wants the Company to be independent. As part of the 
negotiations with AlA, the Directors believe it would be in the best interest of the 
company that Crop USA offer to purchase the Series C Preferred stock currently 
outstanding of AlA as set forth in a Master Marketing Agreement with AlA. The 
Directors authorized the officers to continue negotiations on Crop USA's purchase of 
AlA Services Corporation's outstanding Series C Preferred stock. 
It was moved, seconded and unanimously passed that Crop USA enter into and its 
executive officers be authorized to execute the following agreements on behalf of the 
corporation: 
1) Crop Insurance Division Agency-Company Agreement with Great 
American Insurance Companies;" 
2) Master Marketing Agreement with AIA Insurance, Inc. that provides Crop 
USA access to grower associations represented by AlA Insurance; 
3) Management Agreement in which AlA Insurance agrees to provide 
management and administrative support services to Crop USA; 
4) Management Agreement with Growers National Cooperative Insurance 
Agency, Inc. in" which Crop USA agrees to provide management and administrative 
. support services to Growers National, with the assistance of AIA Insurance; and· 
5) Agency and Development Agreement with Growers National Cooperative 
that provides for the appointment of the cooperative as a sub-agent of Crop USA. 
The Board authorized, subject to shareholder agreement, amendment of Crop 
USA's Articles of Incorporation to increase the authorized COIl}.mon stock from one 
million shares to twenty million shares. 
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The following nominees for officers were unanimously elected: 
President /CEO 
Vice President 
Vice President 
Vice President/Secretary 
Treasurer 
Paul D. Schrette 
Bryan Freeman 
Jay Taylor 
JoLee K. Duclos 
R. John Taylor 
The board reviewed a proposal to retain the law firm of Hawley, Troxell, Ennis & 
Hawley LLP of Boise, Idaho, as its advisor and SEC counsel. The motion was so made, 
second and approved. A copy of said agreement is attached hereto and incorporated 
herein by reference. 
There being no fbrther business, the meeting was adjourned. 
~l4-'i ~~ 
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June 18, 2001 
Daryl R Verdoorn 
C H Robinson Co 
8100 Mtchell Road 
Eden Prairie, MN 55344 
Dear Mr. Verdoorn: 
I have enclosed the proxy for the annual meeting of AIA Services Corporation. In 
addition, you will find an offer from Crop USA to exchange your AlA Services Series C 
Preferred stock for common stock of Crop USA. 
Over the last few years, AIA's management and directors have been looking for ways to 
create an exit strategy for your investment in AlA. We had originally planned to take 
AlA public, but it is unlikely in the foreseeable future. Market conditions may change, 
but there can be no assurance for a public market. 
With Crop USA, we believe there is a better opportunity for a clearly defined exit 
strategy. Once the company reaches its goal of $1 00 million in crop insurance premiums, 
management believes that Crop USA will have the potential to be acquired or become 
fully tradable. 
AIA has been working on a project and market strategy referred to as Crop USA. Crop 
USA was created by AIA as a property and casualty insurance agency which markets 
crop insurance to members of sponsoring agricultural associations, such as the wheat 
growers, soybean growers, etc. that are already affiliated with AIA. Crop USA also 
manages the Growers National Cooperative Insurance Agency (GNCIA), an insurance 
buying cooperative owned by farmers. Crop USA is designed to give farmers more 
competitive pricing and the agents of Crop USA a more precise target market. 
The crop insurance agency market is very fragmented. Only a few crop agencies in the 
U.S. have $10 million or more of placed premiums. Crop USA expects to help 
consolidate the market by combining the business of about 200 local agencies each year. 
Crop USA believes it can consolidate over $100 million of crop insurance premium over 
the next few years. A complete description of the business model is attached as a draft 
Form I-A filing. 
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Crop USA will offer stock options to local agents to join the business model and 
accelerate sales. These stock options must be registered. We will also register an 
additional one million shares. 
Crop USA is offering all Series C Preferred shareholders the opportunity to exchange 
your Series C Preferred stock for common stock in Crop USA. For each $10 par value 
Series C Preferred share of AIA Services Corporation, Crop USA will exchange 10.66 
shares of its common stock. Individuals who hold a majority of the Series C Preferred 
stock have agreed to the exchange. The fonn I-A prospectus assumes that all Series C 
Preferred shareholders will accept the exchange offer. If you decide not to accept, we 
will modify the registration appropriately. 
Please review the enclosed materials. If you decide to accept the exchange offer, you 
must do so by July 23, 2001. After that date, the offer will be withdrawn. After review 
of the materials, please feel free to call me for any additional information. 
Sincerely, 
R. John Taylor 
President and CEO 
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Form 1120 u.s. Corporation Income Tax Return For calendar year 2003 or tax year 
OM8 No, 1545-0123 
Department of the Treasury 
Internal Revenue Service 
beginning • ending ____________ _ 2003 
A Checkifa: Use 
IRS 
label. 
Other-
1 ConsoJidated return 0 
(attach Form 651) 0 
2 Personal holding co. 
(attach Sch. PH) 
'" E 
o 
" oS 
'" t: 
.2 
-0 
-5 
., 
o 
2 
3 Gross profiL Subtract fine 2 from line 1c .......... " ............................................................... . 
4 Dividends (Schedule C, line 19) .......................... '" .................................................. " ...... " ....................... . 
5 Interest ................... . 
6 Gross rents 
7 Gross royatties .................... , ................................................... . 
8 Capital gain net income (attach Schedule D (Form 1120)) ................... . 
9 Net gain or (loss) from Form 4797, Part II, fine 18 (attach Form 4797) ... . 
...................... . .................... !----=:........t------.--
10 Other income (attach schedule) ............................................ , ........... . 
11 Add I 10 
12 Compensation of officers (Schedule E. line 4) ............................................................ . 
13 Salaries and wages (less employment credtts) 
................................. ~~ __ -=-=..!-.L-.::::..=..!.. 
14 RepairS and maintenance ............................................................. . 
15 Bad debts .............................................................................................................. . . .................... \---!!4---~~~:...!.. 
16 Rents 
17 Taxes and lice nses 
................. '" ....................... "' ............................... " ...... ......... ...... ................. ...... j---.:.:....-j----=--::----::---:-:-
18 Interest .................. ....................... .. ............................................................................. f--~-l----~:!...L-=.:~..!.. 
19 Charitable contributions ................ " ............................... """ ................... . 
20 Depreciation (attach Form 4562) ............. . 
21 Less depreciation claimed on Schedule A and elsewhere on return .' .................. . 
22 Depletion ................................. . 
23 Advertising .... . 
24 Pension. profit-sharing. etc •• plans 
25 Employee benefit programs ....... . 
26 Other deductions (attach schedule) 
27 Total deductions. Add lines 12 through 26 ................................... . 
28 Texab!e income before net operating foss deduction and special deductions. Subtract line 27 from line 11 
.29 less: a Net operating loss (NOll deduction 
30 Taxable incDme. Subtract line 29(: Irorn line 28 
31 Total tax (Schedule J, line l1J 
32 !::~Ii'':~~ioo~ z~.~~.~.':":p.~~~. 
b 2003 estimated tax payments 
less 2003 refund applied for 
C on Form 4486 •.•••••••. ,_ .••.••... 
e Tax deposited with Form 7004 .................................... . 
f Credit for tax paid on undistributed capital gains (attach Form 2439) 
g Credit for Federal tax on fuels (attach Form 4136). See instructions 
33 Estimated tax penalty (see page 14 ofinstructions). Check if Form 2220 is attached .............. . 
. ........................... f--,-'::"..t-------
34 Tax due. 11 line 32h is smaller than the total 01 Jines 31 and 33, enter amount owed ............................................... . 
35 Overpayment. If line 32h is larger than the total of lines 31 and 33, enter amount overpaid .......................... . 
Sign 
Here 
~~:g~l13 JWA ~ See Instructions for Paperwork Reduction Act Notice. 1 Form 1120 (2003) 
09060805 769376 1112-60ACC 2003.05050 CROP USA INSURANCE AGENCY,I 1112-601 
SECOND SUPPLEMENTAL AFFIDAVIT OF EXH I IT 
RODERICK c. BOND r L/cROP000413 ~; 37~1 
CROP USA INSURANCE AGENCY,INC 
ANDY ANDERSON 502-56-7471 % 
TOTAL TO SCHEDULE E 
OTHER INFORMATION 50% OR MORE OF VOTING STOCKS OWNED BY 
(A) NAME 
ADDRESS 
IDENTIFYING NUMBER 
(B) PERCENT OF STOCK 
(A) NAME 
ADDRESS 
IDENTIFYING NUMBER 
(B) PERCENT OF STOCK 
SCHEDULE L 
DESCRIPTION 
R. JOHN TAYLOR 
P.O. BOX 538, LEWISTON, ID 83501 
fIIIMPIIW 
JAY R. TAYLOR 
P.O. BOX 538, LEWISTON, ID 83501 
r 
13.50% 
OTHER CURRENT ASSETS 
BEGINNING OF 
TAX YEAR 
INVESTMENT IN RELATED PARTY 
AGENT ADVANCES 
21,850. 
215,696. 
39,564 .. DUE FROM RELATED COMPANY 
_,TAL TO SCHEDULE L, LINE 6 277,110. 
SCHEDULE L OTHER CURRENT LIABILITIES 
BEGINNING OF 
DESCRIPTION TAX YEAR 
DUE TO RELATED PARTY 53,477. 
COMMISSIONS PAYABLE 46,583. 
TOTAL TO SCHEDULE L, LINE 18 100,060. 
% 
82-0517776 
STATEMENT 
STATEMENT 
END OF TAX 
YEAR 
4 
5 
21,850. 
274,613. 
6,050. 
302,513. 
STATEMENT 6 
END OF TAX 
YEAR 
91,000. 
40,409. 
131,409. 
8 STATEMENT(S) 3, 4, 5, 6 
09060805 769376 1112-60ACC 2003.05050 CROP USA INSURANCE AGENCY,I 1112-601 
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AlA markets to members of associations only, and with those members we desire to place as 
much premium within each household or farm as possible. Farm association members will be 
targeted with health insurance, life insurance, senior products and crop/hail insurance. 
Professional association members will be targeted with health insurance, life insurance, and 
disability income insurance. Our goal is to move from 30-40% of a member's insurance budget to 
70-80%. 
7.3 Implementation of Crop/HaiI Insurance Project 
AlA is becoming licensed as a crop insurance agency through a subsidiary, AlA Crop Insurance, 
Inc., on a national basis. It will cost about $100,000 to license AlA Crop Insurance in the 
appropriate states. At the request of the wheat growers. soybean growers, and other farm 
associations, we will begin offering multi-peril and crop insurance as a general agency for Great 
American Insurance Group. We are developing a program with Great American to allow the 
grower to input his ten-year by field history. current production, harvest data. and other relative 
information for the federal crop insurance program. We will pass on some of the administrative 
cost savings for such input by the farmer by reducing premium from the standardized rates. The 
federal government sets standardized rates. We have proposed to provide a 7% reduction from 
the standard MPIC rates for the farmers who directly input their own data. However, if the farmer 
decides to involve an agent, we will provide an agent to service the account, but no discount will 
be available. The association members, who tend to be the more successful, prosperous 
farmers, will be attracted to this program because of the premium savings. This program will be a 
departure from the current agency system, but expected and welcomed by the industry and the 
farm association members. It is not expected that the Multi-peril Crop Insurance Corporation 
(MPIC,USDA) will finalize regulations for the 2000 crop year, but final regulations are expected 
for the 2001 selling season. This is a $3 billion fine of business for growers. 
AlA will also begin a crop program through the National Growers and Stockmen's Association for 
nursery growers on the West Coast. In this program, AlA will be offering the Great American 
catastrophic coverage (CA 1) for nurseries by using a captive agency force during 2000. In 
successive years, we will target nurserymen in the Southeast and Northeast. 
7.4 Technology 
AlA will continue to develop its Internet technology, specifically the aiagents.com web site that will 
provide our sales force with pertinent information about members and potential members. Our 
agents will be able to receive policy information, forms. commission statements, and underwriting 
status on line. The site will be completed in early 2000. It will substantially reduce our printing 
and mailing costs to our agents and will allow AlA to attract more technically sophisticated 
agents. 
The aiainsurance.com web site continues to be developed. It will allow online enrollment for 
members of the associations who wish to purchase sponsored products, as well as download 
information to compare product benefits with other vendors. Online health insurance will be the 
first product. 
7.5 New Associations 
AlA will grow by adding new associations. both in the farm business and with professional and 
trade associations. AlA recently signed contracts with Better Homes & Gardens™ Real Estate 
Service (nationally), the Johnson County (KS) Board of Realtors, the Iowa Optometric 
Association, and the Iowa Pork Producers Association. We will select other trade and 
professional organizations that need an insurance benefits management company on an 
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CropUSA Insurance Agency, Inc. 
Board of Directors 
Consent in Lieu of Meeting 
August 26, 2004 
Whereas, CropUSA Insurance Agency, Inc. owns 205,000 Class C Preferred Shares of 
AlA Services Corporation, with a par value of $1 0.00, which CropUSA acquired though 
an exchange offering with non-employee shareholders; and 
Whereas, CropUSA is not allowed to carry the value of the Preferred Shares on its 
balance sheet at fair market value due to applicable accounting rules; and 
Whereas, CropUSA desires to liquidate its investment in the Preferred Shares to provide 
resources for its expansion plans; and 
Whereas, AlA Insurance, Inc. desires to purchase said shares; and 
Whereas; the most recent appraised value for the shares is $9.39 per share; and 
Whereas, the redemption value is $10.00 per share plus accumulated but undeclared 
dividends of approximately $551,000, or a total redemption value of $15.51 per share; 
and 
Whereas, the marketabilIty of the shares to a third party would be problematic; and 
Whereas, CropUSA desires to sell the shares for an amount less than appraised value or 
redemption value. 
NOW TIIEREFORE, be it resolved that Crop USA hereby authorizes the sale of 205,000 
shares of AIA Services Corporation Series C Preferred Shares to AIA Insurance for the 
sum of$1,510,693. 
Be it further resolved that the officers are hereby authorized to execute such documents 
as are necessary to effectuate this sale and to deliver the shares to AIA Insurance, Inc. 
upon receipt ofthe funds. 
The Board adopts this resolution by unanimous consent. 
R. John Taylor 10Lee K. Duclos . 
Bryan Freeman 
,. 
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AlA INC 
Trust Mark 3Q2004 Journal Entries 
09/30/04 
J/E 
'# Account Name Account,# / Debit Credit 
Company 
Code 
t.*J'~~/;I. 100017"', . $1,5iO;693.00 . 
Misc. Income 400000 $ 
. AlA { 
1.510,693.'00"' •• ~Air 
To record Original deposit on 08/04/2004 at AinericahWesl Bank For Trust Mark YE Bonus 
TM2 Investment in AlA SVCS 
Additional Paid In Capital (Per BOO 9/10104) 
Cash 
1000?1 $ 1,510,693.00 
310000 $ 
100011 $ 1,510,693.00 
Ttj'Recorc;! the purchase of 205,000 shares of AlA Services Preferred C Stock from Crop USA. 
Preferred C Stock Current value per BS 06/30/2004 $21,850 or $0.1 06586 (Crop Books) 
$9.39 per share from latest 3rd party Appraisal completed 10/04. 
TM3 Misc. Income 
A/R Crop USA 
400000 $ 360,693.00 
120020 $ 360,693.00 
To correct CR800 on 08/09/2004 and show money from CROP USA Ck#???? Am.West on 08/05 
AlR- R. John TaylorAmWest Ck# 9999 08/06 
TM5 ZIon's Bank LOC 
AlR- R John Taylor AmWest Ck# 1111 08106 
. . . 
AlA 
AlA 
AlA 
AlA 
AlA 
AlA 
AlA 
P\- \ 
~\ -tt 
AlR- RJohn Taylor Am~est Ck# 1001 08/06 
120004 
120004 
120004 
$ 
$ 
$ 
158,576.14. 
20,000.00 
20,000.00 ·.!'IIA··; '., •.. , .•.. ; . 
.tVR. PERC AmWest C~1 00208/06 " ;:'.; :; 120011 $ 75,000.00 
.';·NRC':o~tiSA· ", ",'=."·i:".:· ~.;:;;""': 120020 
.' .' t ": ... '.:.:.t. ;:( . .~. :: r;. ,', 
Per J"I: 11101/2904. Recoh:l.a~AR.,Jtaylor. •... ..~: 
PerJT".1:1/(11/04. Recorciio;; Cr~; Books ~ P~~pafd. Offset in 4Q04 etc with amounts Crop owes AlA 
I. • '~"., 
TM1 Cash AmWest Bank 
Investment In AlA SVCS 
• :-.!..1 .'_ '. : , 
Crop USA Insurance Agency, 'nc. 
Trust Mark 3Q2004 Journal Entries 
09/30/04 
$ 1,510,693.00 
Additional Paid In Capital (Per BQO 9/10/04) 
100011 
100040 
310000 
$ 21,850.00 
$ 1,488,843.00 
" . ~. 
Crop 
Crop 
Crop 
To Record the sale of Investment in AlA Services. 205,000 shares of Preferred C Stock to AlA Inc (Co. 6). 
Preferred C stock Current value per BS 06/3012004 $21,850 or $0.106586. 
'per share Latest Appraisal $9.39 completed 10/04. 
TM2 Cash AmWest Bank 100011 $ 1,705.97 
Due to AlA 200006 $ 1,705.97 
To Record Interest earned on AmWest Account 
TM3 Line of Credit 200002 $ 40,000.00 
Cash AmWest Bank 100011 $ 40,000.00 
To correct CR838 on 09/15/2004. See AmWest check #1003 
200006 $ 360,693.00 TM4 Due to AlA Insurance 
Cash AmWest Bank 100011 $ 360,693.00 
Crop 
Crop 
Crop 
Crop 
Crop 
Crop 
( ·· ... ·i -, 
., '.! 
. To Record Ck# ???? On 08/05 from AmWest Account to AlA Inc for payment on account A1A0001415 
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Subject: 
Marcus McNabb 
Meeting Notes 10129104 
Meeting on 11/01/04 with JoLee in the room: 
Crop 
II Adjust 3Q2004 Crop books for Preferred Stock entry 
.. Adjust 3Q2004 Crop Books for Investmen~ in AlA Services (AlA Inc. Purchased for $1.5mil). 
II Adjust Line of Credit by $40,000. Show ending balance as $560,000 
.. Leave Pre-paid alone for 3rd quarter. Adjust out in 4th quarter by amounts owed to AlA Inc. 
NA . 
• Make entry for Income of $1.5mil from TrustMark 
.. Make entry for purchase of investment in Services from Crop for $1.5 mil. 
.. Make entry to adjust GL account 120020 for $360,693 showing money from Crop. This will correct an eariler entry 
CR800. 
e Record ArnWest checks to AR -J.Taylor (120004) of $198,576.14. Offset GL 120020. 
.. Record AmWest check #1002 for $75,000 as AR-PERC offset GL 120020. 
• Make entry showing Services selling investment in PERC for $75,000 in exchange for Services debt to Inc. 
• Make entry showing AlA selling investment in PERC to J.Taylor for $75,000 in exchange for AR Note from JT . 
• 
Services 
• Services sold AlA investment in PERC for $75,000 in exchange for reduction in debt from Services to AlA 
• Servites should show stockholder of Preferred Stock (205,000 shares) as AlA Inc . 
.. 
Meetingwith John on 10/29/2004 to covervarioul:i acco'unting issue: 
::::rop: (. " . . . 
In accounting for the Trustmark check of $1,51 0,693 it was determined that what We di~:for 3rd qUSirter:has to stay. We 
should adjust the following accounts in 4th quarter: " '. :' .. ' : - . .-
• Fix the Investmenfin AlA Services -$21,850. AlA Inc actually purchased this investment for $1,510,693 from 
services, all dividend .rights go with this transaction. Crop should record a ($1,488,843) PIC transaction, $1,510,693 
Cash, and Investment of ($21,850). 
• The cash amounts should be changed to reflect the following: 
• Payment on account to AlA for $360,693. Offset AlA Crop AR for $360,693. 
• Crop should record a $1,705.97 entry for Interest (not AlA). 
• Correct CR838 on 09/15 (AmWest Check #1003) to show money from New AmWest Account This will fix fine of 
Credit $600,000 to be $560,000 
II Prepaid should be adjusted for: 
• $3,500 (Ck#1004) for Travel expenses for JT in Europe (Crop Expense). 
• $158,576.14 (Ck#9999). Charge AP to AlA on Crop's books. On AlA's Books show AR to JT and AR to Crop. 
• $20,000.00 (Ck #????). Charge AP to AlA on Crop's books. On AlA's Books show AR to JT and AR to Crop. 
• $20,000.00 (Ck#1001). Charge AP to AlA on-Crop's books. On AlA's Books show AR to JT and AR to Crop. 
• $75,000.00 (Ck#1002). Charge AP to AlA on Crop's books. On AlA's Books show AR to PERC. 
AlA 
We could fix AlA's books for 3rd qtr since they have not been completed (per Marcus}; We wi/i be out of balance between 
AlA and Crop in 3rd Qtr but will fix it in 4th qtr. This will also aI/ow us to better state our overall financial position, by at 
least recognIZing expenses and where the money went. 
• To record the initial deposit from TrustMark: 
• Cash, Mise Income $1,510,693.00 
To show the purchase of the investment from Crop (AlA Services Preferred Stock) 
• Investment in AlA Services, Cash $1,510,693.00 
1 
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£Us McNabb 
~ .,.!-.' /om: 
"Sent: 
To: . 
'Jbject: 
John Taylor 
Saturday, October 09, 2004 9: 15 AM 
Marcus McNabb 
RE: Additional transactions for Crop I AlA 
I see what your saying in #1. We will need to make additional journal entries on Crop to clear this up. 
The basic transaction is AlA Services is redeeming the AlAS preferrred stock that Crop owns. The Services preferred 
stock is to be cancelled. The original deposit was a year end bonus check from Trustmark, deposited to 
to the new Crop (Am West) bank account in contemplation of the preferred redemption transaction. The increase 
in the line of credit to Private Bank is an error or a result of the deposit of check #1003. Please verify the LOC balance. 
talk to ypu thursday 
"--Original Message-· 
From: Marcus McNabb 
Sent: Friday, October 08,2004 3:26 PM 
To: John Taylor 
Subject: Additional transactions for Crop I AlA 
Hi John, 
Thanks for taking the time to update me with the information on Crop's books. I noticed a few things about the entries 
that I need you help on: 
The account shows several checks written. I would like to record these expenses in Crop's books before closing out 
the quarter. Could you please let me know who the checks were made payable to and the reason for the check 
(expense category): 
• Check #1001 09/06/2004 
.• Check#1002 09115/2004 
• Check #1003 09/16/2004 
•. Check #1 004 0~J14/2004 
• ,Ch~ck #9999 ;OW06/2004 
• .check #blank .' O~/05/2004 
$ 20,000.00 
$ 75,000.00 
$ 40,000.00 
$ 3,500.00 
$158,576.14 
$360,693.00 
".,-:.;.,: .-
•• 1" 
I a/so noticed that we recorded an entry to show cash moving from Crop USA to AlA for $67 4,269,14. Did you plan on 
physically moving this money from American West Bank, or did you have something else in mind? 
Can you help me understand how the line of credit from Private Bank of Minnesota increased from $560,000 to 
$600,000? I was thinking that is where the cash came from before you left for your trip to Europe. Maybe I was 
mistaken. 
Last question for now ... I am assuming that the bank account at American West only has your name on it, and you are 
the only signer. Do you want us to contact the bank and have the recon sent here, or do you have something else in 
mind? 
This should help us keep the books on Crop, AlA and AlA Services straight, and get September closed. I have 
contacted JoLee to get the shareholder's listing for the newly issued Preferred Stock from Crop. 
Thanks John for your help in these issues. 
Marcus 
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/day Sep 29 1 2004 3:23 PM 
~---------------------------------------------------------------------------/ 
~r Thru 09/28/2004 DDA HiGtory Inquiry Branch 66 
r'')unt 
'. .rnber 
O~=~========================~=~================================ 
6600800376 Customer'Name A I A INSURANCE Balance 834,629.83 
, , 
--------------------------------------------------------------------------------
Date Last Stmt 09/06/2004 
--------------------------------------------------------------------------------
Date Description Check Amount Balance 
---------- -------------------- -------~-- ---------------------~--------------
)08/04/2004 * Opening Deposit 
)08/05/2004 *Check 
)08/05/2004*Accr Earning Pymt 
,08/06/2004*Check 
)08/06/2004*Checik 
?jJ9/06/2004*Accr Earning pymt 
~09/13l2004 Ch~·ck 
tp9/14/2004 Check 
~o9/15/2004 Check 
;:>09/16/2004 Check 
c..~ ~ loor 
c..\ ..... .:l_Lk 1:1 \ 0 b't 
-}, 
1..-', ........J<.. ~ \ bO '-
'2..0, <.:>00 
-::'5"01> 
"10;;;-. ceo 
(. 'l 
J' t 
9999 
1001 
1004 
1002 
10,03 
c-~~ ~ \ 0 C ";:) '1t1 1000 3(.. 'C- 16 tJ.-!k,"1 
C.J·,,~.lo!:- ~ ',11 ~tpb t,..q¢.~ ~c. 
~ I.e:. Nof\..~ 
, c.~(:..-'<. 9k q~ ~~ 
\ 5't> ;-.nk, Itt 
c.~"- It: '2.1'1 7...6, MD· 0" 
~~r1" ~ \~~~~ 'Tu A-\p, C-.a!!.\.:. 
P wrt.~ \::.-.,Po, ~\~ ~~ ~ ea. .. 
{'oo..' ..... ~ 
~~ 
~~\-.. . ~.:r'i::> ~\.,.~~ 
• '" G-t. 1:,.,,,-'4-(' ~ ) ~b\..... 
PI~1 "':k.J"I.&-r~ . 
c......",\-.. 
~ \ ta. .. (-.l-oP 
~ fL....-r<-ul 
c:"...'1.'>... 
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1,510,693.00 
1,150,000.00 
1,150,134.49 
991,558.35 
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9 }.:i I 129. 83 --
953,129.83 
949,629.83 
874,629.83 
834,629.83 
.. (g 10 1F?? $1 6'" 
0" 1\ lr.... 
011 /:\,lPo. 
I S"I '-.lCo {n ,DO 
ISle f.,q 3·"O 
15'"10 l.q:l,Ob 
I S'O """'3.<>0 
\$;"1(:;",6.3 ~ 
\Slal,,'.>.ct> 
AIA0001418 
-<..d 
;~\~ t300.J:::..s 
b ~<:..iL""'~ 
. /' l'lS5 e~ ':r.bV~ I"LI..;."."'(" 
fI\b 'Oze.. :. 1" 'i .... ~ t.. It., 3S \.:'3, 
-:p '-'.or", ~ oJ.. tt>e,e. Co. s.,. ",c.l 
~.\c..,\...e,e.. ~ 4 ,5,61:>0 
11.. 55" C"""",-"" ~ .. .,k. 
-3 7:7.."5'. UI\~\ • ..,....J t1 
11 S"D fle...\ '1.-<1 Co.."'\ 1. or> '1. C> 2-
. 000 
.' " .... 
r 
.. 
. ~. ~ 
,.. . .... :.... , ::: : 
I't\A~L~ 
<:>..vA.., ~U2-~ ~~.1. 
AlA A...~,--~ ~o-t.k. 
~t.n'II\.~Vll.c.SI.. 
,{'. ~c.~ Chr 
"7K:NL.....". ~ 
-r<"".o" 0 
~\::''\6f''1 : 
~\ 'i..6(M - lhs <:"'~$.J. v.!l..{l\'" "'!1" ~ ~n:v"\.~~(.. .. t~ ~ .... ~ 
~ \'t-I)o,"\" -:,h.~ ~f'j ~ 'I't. 'P ... o\.~ c...:J ... J\... ~""t ().~ . 
C:."'-'-.t\ \,. :so l~ "-'.I'I..J<'I..... -t"\.....e. <;.-r .. ~ l$, ~ u. ..... <U\..."-t. ~t'\.4V'\.f ~ a 11..06'-P 
~""l. 'i?';'ob~ '-'..I~~ -e.....4'"'1 tj~ ~"1C.II\~ ~~ -:. .... \u...'t "S'T 
I.....r~!:. .,.>'"\ \, ~ya - ':!\," ':>.e-t. \..41 
Cm-"'-ecJ~ ~ \\ n.~ I£.. ~nt -h.. -:\-t'~ ':)~\o.,-.,. 
~~ ~ -eA~ ~ ~."lS ~ o~'S.e-¥ ~ A,I£,--:!T 
1+ ~ - ~.u-\1~. 
SECOND SUPPLEMENTAL AFFIDAVIT OF 3747 
R0D.ERlCK c. BOND 
AIA0001419. ; .;:¥'·~5Pr 
ADMINISTRATIVE AGREEMENT 
TillS AGREEMENT is made this 1st day of June, 2003, in Lewiston, Idaho, by 
and between AlA Insurance, Inc., ("AlA"), a health insurance agency domiciled in the 
State of Idaho, and CropUSA Insurance Agency, Inc., ("CropUSA"), a property & 
casualty insurance agency domiciled in the State of Idaho, and replaces in its entirety the 
preceding Management Agreement between AIA and CropUSA dated January 1, 2001. 
WITNES SETH: 
AlA and CropUSA agree as follows: 
ONE: Subject to the control and direction of the Board of Directors of CropUSA, which 
shall retain aU non-delegable powers vested in the Board by law and all other powers not 
specifically delegated by CropUSA to AIA, AIA agrees to provide certain administrative 
and payroll services fro CropUSA as outlined herein. AlA shall perform administrative 
services for CropUSA effectively and efficiently, in accordance with the applicable laws 
and requirements of governmental and supervisory authorities, and in accordance with 
generally accepted insurance and business practices consistent with the financial well-
being of CropUSA.- AIA shall not enter into a contractual arrangement with others or 
engage in business activities that compete with or are in conflict with the business 
activities of Crop USA without the prior written approval of CropUSA. 
TWO: AIA shall be responsible for the administrative support as provided for in this 
agreement, as requested by CropUSA, as agreed to by the parties from time to time, and 
as delineated by an addendum to this agreement. Addendum A is attached to this 
agreement and is effective on the date of execution of this agreement. 
THREE: AIA shall prepare regular and special reports, provide such information to 
CropUSA's Board as the Board may request, and provide monthly financial statements 
for CropUSA. At its expense, CropUSA shall have at all times the right to make or to 
have made by independent third parties employed by CropUSA, such regular and special 
studies or reports concerning AIA's affairs, including audits of AlA's book and records 
as the CropUSA Board may deem necessary. AIA shall make its books and records 
available at all times to CropUSA's Board of Directors. 
FOUR: Subject to the terms of this Agreement, AIA shall: 
a) Maintain a payroll and commission system, as well as a personnel and 
benefits system, for the proper payment of salaries and commission to CropUSA 
personnel, as directed by CropUSA's COO. It is understood and agreed that 
payroll for CropUSA's employees and agents will be processed by AIA, but 
CropUSA shall reimburse AIA for such salaries and commissions. 
b) Provide office space and facilities for CropUSA personnel at the Lewis 
. Clark Plaza in Lewiston, Idaho. 
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c) Allow CropUSA personnel use and access of the corporate Intranet 
system. 
d) Assist CropUSA in the development of contracts, reports, brochures, and 
other printed materials. 
e) Bill, process, and account for all CropUSA monetary transactions, 
including collection of unpaid premium. 
f) Provide for the production support service of CropUSA and facilitate in 
the appointment and termination of agents andlor agencies for CropUSA in 
accordance with CropUSA's agreements and guidelines. 
g) Do any and all other things necessary to carry out the foregoing. 
FIVE: CropUSA shall reimburse AIA each month for any payments made by AlA on 
CropUSA's behalf for the following charges, costs and expenses: 
a) Commission payments to agents or agencies. 
b) Any policy claims, judgments or any like settlements on CropUSA's 
behalf. 
c) All governmental charges, license fees, Insurance Department fees, and 
statutory fees levied against CropUSA. 
d) State, federal and local taxes imposed upon Crop USA 
e) Fees and expenses of aUditing CropUSA's books and records, and the 
preparation of Crop USA's income tax returns. 
f) Attorney's fees and expenses, and collection expenses arising from the 
collection of premiums or other delinquent accounts. 
g) Directors' fees and expenses. 
h) Fees of investment of advisory services or like kind of consulting. 
i) Salaries and expenses of officers and employees of CropUSA, if any. 
j) Expenses of disbursing dividends to stockholders and the preparation and 
mailing of notices of CropUSA shareholder meetings, the expense of handling 
such meetings, and the expense of printing and mailing such reports to 
shareholders of Crop USA. 
2 
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k) Any extraordinary expenses authorized by the CropUSA Board. 
SIX: The compensation of AIA for services performed pursuant to this Agreement, 
exclusive of commissions paid, shall be an amount equivalent to its incurred expenses, 
without markup_ The compensation of AIA shall be computed monthly, and shall be 
payable within thirty (30) days following the end of the accounting period. 
CropUSA shall not loan or remit funds to AIA or its parent, AIA Services Corporation, 
except in connection with the personnel, commissions, and related services provided for 
herein and in Addendum A attached hereto. 
SEVEN: Personal services, sales or merger. 
a) This Agreement is a personal services agreement. This Agreement cannot 
be assigned by either party without the prior written consent of the other party. 
b) AIA agrees to provide CropUSA with not less than ninety (90) days 
advance written notice of its intent to merge or effect a transfer of a substantial 
portion of its business or assets, or of the intent of AlA or any of its subsidiaries 
to acquire any material interest in or to affiliate with a new insurer. 
c) CropUSA agrees to give AIA not less than sixty (60) days written of any 
intent on the part of CropUSA to merge or effect a transfer of a substantial portion 
of its business and/or assets. 
d) It is understood that CropUSA has entered into a Management Agreement 
with Growers National Cooperative Insurance Agency, Inc., and that the duties 
herein provided to CropUSA will also be provided to Growers National by AIA 
under the terms of this agreement. 
EIGHT: The term of this Agreement shall continue for five (5) years, commencing June 
1, 2003, unless earlier terminated as provided herein. 
NINE: Upon the occurrence of any of the following events, either party may terminate 
this Agreement prior to the expiration of its term: 
a) Effective upon the receipt of written notice to the other party of evidence 
of fraud or dishonesty, provided that such notice shall be given promptly upon the 
discovery of such fraud or dishonesty 
b) Upon the failure of AlA to satisfactorily perform the services contracted for 
by CropUSA pursuant to the terms of this Agreement; 
c) Effective thirty (30) days following written notice to the other party that a 
material breach of this Agreement has occurred, either party may terminate this 
Agreement, provided that such notice shall be given promptly upon discovery of 
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such breach and either 1) the breaching party fails to cure the breach within thirty 
(30) days following the receipt of written notice, or 2) if such breach cannot 
reasonably be cured within such thirty (30) days, the breaching party is unable to 
cure the breach within the following twelve (12) month period; 
d) Upon the insolvency of AlA or CropUSA; 
e) Upon the merger of AlA or CropUSA with a third party or the sale of all or 
substantially all of the assets of AlA or CropUSA 
TEN: Upon the termination of this Agreement, AIA shall deliver to CropUSA all records 
and information of every kind and nature, including EDP tapes, concerning the insurance 
business of CropUSA that is in the custody and control of AIA, including policy expiration 
schedules and agency production agreements. AIA shall cease to provide services to 
CropUSA within ninety (90) days following the receipt of written notice that the Agreement 
has been terminated. 
ELEVEN: From and after the expiration or earlier termination of this Agreement, 
a) All of the operating costs of Crop USA shall be borne solely by CropUSA 
and AIA shall have no responsibility therefore; 
b) CropUSA shall have the exclusive ownership of its name and the right to use 
its name in the conduct of its insurance business. 
TWELVE: With respect to the provisions of this Agreement that reserve to the Board the 
right to adopt and implement reasonable operating policies and guidelines, the parties hereto 
agree that prior to the adoption of such policies and guidelines by CropUSA, a draft of such 
proposed policies or guidelines shall be submitted by CropUSA to AIA and considered by 
AIA before their implementation. This provision shall in no way diminish the authority of 
the Board to adopt and implement reasonable operating policies and guidelines as to any 
matter with respect to which the authority is reserved by the Board. 
THIRTEEN: Any dispute arising as a result of this Agreement shall be submitted to binding 
arbitration in Lewiston, Idaho. The rules of the American Arbitration Association shall 
apply in all proceedings. Ea.ch member ofthe arbitration panel shall have been active in the 
life insurance industry for at least :five (5) years. The board of arbitration shall render their 
decision giving due consideration to the current practices in the life insurance industry. 
If the arbitrators are unable to agree upon the selection of the impartial arbitrator within 
thirty (30) days following notice of arbitration, then either party shall be free to pursue its 
legal remedies in the courts. The decision of the board of arbitration shall be in vvriting and 
shall be final and binding upon the parties to the proceeding. Judgment may be entered 
upon the award in any court having jurisdiction thereof. Each party shall bear the expense 
of its own arbitrator. Other costs of the arbitration proceedings shall be assessed by the 
board-of arbitration. 
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This Article Thirteen shall survive the expiration or termination of this Agreement. 
FOURTEEN: This Agreement shall be construed according to the laws of the State of 
Idaho. 
IN WTINESS WBEREOF, the parties have caused this Agreement to be executed on their 
behalf by their officers or other dilly authorized representatives and their seals to be affixed 
the day and year hereinabove mentioned. 
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ADDENDUM A 
TO ADMINISTRATIVE AGREEMENT 
This Addendum is hereby made to that certain Administrative Agreement 
("Agreement") effective June 1,2003, by and between AlA Insurance, Inc. ("AlA") and 
CropUSA Insurance Agency, Inc. ("CropUSA"). 
1. 
Overhead Allocation 
CropUSA shall bear all expenses in connection with the services to be rendered 
by AIA in connection with the insurance cooperation of CropUSA, except for the 
following charges, costs and expenses that will be borne by AlA: 
a) Human resource and payroll processing related costs; 
b) Rent on the AlA location in the Lewis Clark Plaza at 111 Main Street, 
Lewiston, Idaho; and 
c) AlA computer processing costs. 
II. 
Personnel Cost Allocation 
CropUSA shall reimburse AlA for commission, commission advances, payroll, 
and benefit costs as follows: 
a) Crop USA non-officer, designated employees 100% 
b) CropUSA commissions 100% 
c) Officers: 
1) Kent Petersen, COO 100% 
2) Mike Jones, CFO 50% 
3) Bryan Freeman, VP, actual time, not to exceed 25% 
4) JoLee Duclos, Sec1y, actual time, not to exceed 25% 
5) John Taylor, CEO -0-
ill. 
Changes or modifications to this Addendum may be made by agreement of the 
COO of CropUSA and President of AIA, upon 30 days prior notice to the Boards of 
Directors of the companies, and to such insurers as required by CropUSA's Managing 
General Agent agreements. 
Addendum l 
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1_ IN WITNESS WHEREOF, the parties have hereunto set their hands and seals this 
/ G day of June, 2003. 
ent 
~~~qdum 2 
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AlA Insurance, Inc. 
1920-00-0 Due toJfrom PERC 
12131/2006 
~ c c 
Date Ref Description c C 0/ <Total 
1213112004 
7/1512005 CR144 
9/2712005 GJ422 
5/512006 CD704 
61212006 CD709 
7/2112006 CD720 
10/3112006 CD739 
1213112006 GJ950 
Z:\Acct\AIA\lntercompany\2006.xls 
Balance 
Advance from PERC 
Move PERC to JT 
Advance payback 
Advance payback 
Advance to PERC 
Advance to PERC 
Transfer Balance to Crop 
75,000.00 
(53,OOO.OO) 
(75,000.00) 
50,000.00 
3,000.00 
35,000.00 
60,000.00 
(95,OOO.OO) 
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AIA0023831 
115/00 
Purchased 
Date 
8116195 
8116/95 
8/16/95 
8116195 
08116195 
8/16/95 
8/29/95 
9/26/95 
11fl195 
12128195 
1112196 
1996/1997 
AlA SERVICES 
PREFERRED C STOCK - ACGT 3120 
12131199 
Number of 
Sh~ 
James W. Beck 33,333.00 
James W. Beck 16,667.00 
Charles B. Rapp 5,000.00 
Bruce Knutson 10,000.00 
Michael Cashman SR 66.667.00 
Michael Cashman SR 33,333.00 
Daryl R. Verdoom 5,000.00 
Distribution Servlces 10,000.00 
Michael Cashman JR 5,000.00 
Equity IRA Company SB 15,000.00 
Michael Cashman SR 
Bruce Knutson 5,000.00 
AlA Profit Sharing 92.500.00 
297,500 
111 
DMdends are cumulative. have been paid through 3131/98 
Donar 
Value Rate 
333.330.00 10% 
166,670.00 10% 
50,000.00 10% 
100,000.00 10% 
666,670.00 10% 
333,330.00 10% 
50,000.00 10% 
100,000.00 100k 
50,000.00 10% 
150,000.00 10% 
50,000.00 10% 
925,000.00 10% 
2,975,000 
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AIA0024230 
Charles A. Brown 
Attorney at Law 
324 Main Street 
P.O. Box 1225 
Lewiston, ID 83501 
208-746-9947 
208-746-5886 (fax) 
ISB # 2129 
CharlesABrown@cableone.net 
Attorney for Intervenor, 401(k) Profit Sharing Plan 
for the AIA Services Corporation. 
ED 
IN THE DISTRlCT COURT OF THE SECOND JUDICIAL DISTRlCT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J. TAYLOR, a single person, ) 
) 
Plaintiff, ) 
) 
v. ) Case No. CV 2007-00208 
) 
AIA SERVICES CORP., an Idaho ) 
corporation; AIA INSURANCE INC., an Idaho) 
corporation, R. JOHN TAYLOR and CONNIE ) 
TAYLOR, individually and the community ) 
property comprised thereof; BRYAN ) 
FREEMAN, a single person; JOLEE DUCLOS,) 
a single person; CROP USA INSURANCE ) AFFIDAVIT OF JOLEE K. DUCLOS 
AGENCY, INC., an Idaho Corporation; and ) 
JAMES BECK and CORRlNE BECK, ) 
individually and the community property ) 
comprised thereof; ) 
) 
Defendants. ) 
----------------------------) AIA SERVICES CORPORATION, an Idaho ) 
corporation; and AIA INSURANCE, INC., an ) 
Idaho corporation, ) 
) 
Counter-Claimants, ) 
) 
AFFIDAVIT OF JOLEE DUCLOS -1 
3157 
Charles A. Brown, Esq. 
P.O. Box 1225/324 Main St. 
Lewiston, ID 83501 
208-746-9947 !208-746-SRRfi 
v. ) 
) 
REED 1. TAYLOR, a single person, ) 
) 
Counter-Defendant. ) 
------------------------------) CONNIE W. TAYLOR and JAMES BECK, ) 
) 
Counterclaimants, ) 
) 
v. ) 
) 
REED 1. TAYLOR, a single person, ) 
) 
Counterdefendant. ) 
401 (K) PROFIT SHARING PLAN FOR ) 
THE AIA SERVICES CORPORATION ) 
) 
Intervenor. ) 
STATE OF IDAHO ) 
: ss. 
County of Nez Perce ) 
JOLEE K. DUCLOS, being first duly sworn on her oath, deposes and says: 
1. I am JoLee K. Duclos, the sole Trustee of the 401(k) Profit Sharing Plan 
of the AIA Services Corporation, hereinafter referred to as the 401(k) Plan, and I make the 
following statements upon my own personal knowledge and belief. 
2. The 401(k) Plan was initiated in 1978. As alleged in the plaintiff's Fifth 
Amended Complaint, the transaction as entered into regarding the redemption of 
Mr. Reed J. Taylor's stocks initially occurred in 1995. At that time, Mr. Reed Taylor had 
613,493.5 shares of common stock of AIA Services Corporation, Mr. John Taylor had 186,611.5 
shares of common stock, and the other shareholders had 173,228.5 shares of common stock. 
AFFIDAVIT OF JOLEE DUCLOS -2 Charles A. Brown, Esq. 
P.O. Box 1225/324 Main St. 
Lewiston, ID 83501 
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3. As alleged by the plaintiff in the Fifth Amended Complaint, said 
agreement contemplated a promissory note to pay Mr. Reed Taylor $1,500,000.00 in 90 days 
(down payment note) and $6,000,000.00 plus accrued interest due and payable at the rate of 
8.25% (promissory note) over a period of time. Mr. Reed Taylor voted his shares in authorizing 
AIA Services Corporation to enter into the stock redemption agreement. 
4. As alleged by the plaintiff in the Fifth Amended Complaint, said 
transaction was restructured in 1996. The $6,000,000.00 amount remained unchanged and was 
not modified. The down payment was not paid in full until June 2001. 
5. It is my understanding and belief that in 1995, when the initial transaction 
occurred, and when it was restructured in 1996, AIA Services Corporation was financially 
insolvent due to the obligation owed to Mr. Reed Taylor. 
6. When the Stock Redemption Agreement was entered into in July of 1995 
with Mr. Reed Taylor, Mr. Reed Taylor voted the shares that he owned in AIA Services 
Corporation in order to authorize the entering into of the Stock Redemption Agreement between 
AIA Services Corporation and Mr. Reed Taylor. 
7. In March of 1996, the 401(k) Plan purchased 56,500 shares of AIA 
Services Corporation Preferred C stock for the amount of $565,000.00 ($10.00 a share). In 
November of 1996, the 401(k) Plan purchased 25,000 shares ($10.00 a share) of AIA Services 
Corporation Preferred C stock for the amount of $250,000.00. In 1997, the 401(k) Plan 
purchased 11,000 shares ($10.00 a share) of AIA Services Corporation Preferred C stock for the 
amount of $110,000.00. The participants in the 401(k) Plan consisted of approximately 120 
individuals. 
AFFIDAVIT OF JOLEE DUCLOS -3 Charles A. Brown, Esq. 
P.O. Box 1225/324 Main St. 
Lewiston, ID 83501 
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9. Mr. Reed TayJor was 011 the Board of Dit'0ctors of AIA Services in 1995 
and 1996 when the above occurred. 
attachments. 
(SEAL) 
10. I hereby incorporate by reference the affidavit of Connie Taylor and its 
,! i 
DATED on this IIftPday of September, 2008 .. 
Q)~X1~ 
J LEE . DUCLOS 
SUBSCRIBED AND SWORN to before me this ~ay of September, 2008. 
£JDQALL{1~ 
Notary Public for Idaho 
Residing at \ P l.J-? ll.h 
My CornmissionExpires on: 
\0-3--09 
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I, Charles A. Brown, hereby certify that a true and correct copy of the foregoing was: 
o 
o 
o 
o 
mailed by regular first class mail, and 
deposited in the United States Post Office to: 
sent by facsimile to: 
sent by facsimile and mailed by regular fIrst 
class mail, deposited in the United States 
Post Office to: 
sent by Federal Express, overnight delivery 
o hand delivered to: 
~. Emailedto:rod@scblegal.com 
o 
o 
o 
o 
mailed by regular fIrst class mail, and 
deposited in the United States Post Office to: 
sent by facsimile to: 
sent by facsimile and mailed by regular first 
class mail, deposited in the United States 
Post OffIce to: 
sent by Federal Express, overnight delivery 
o hand delivered to: 
rsa Emailedto:mbissell@cbklawyers.com 
o 
o 
o 
o 
o 
C( 
o 
o 
o 
o 
o 
q.( 
mailed by regular fIrst class mail, and 
deposited in the United States Post Office to: 
sent by facsimile to: 
sent by facsimile and mailed by regular first 
class mail, deposited in the United States 
Post Office to: 
sent by Federal Express, overnight delivery to: 
hand delivered to: 
Emailedto:mmcnichols@clbrmc.com 
mailed by regular fIrst class mail, and 
deposited in the United States Post Office to: 
sent by facsimile to: 
sent by facsimile and mailed by regular fIrst 
class mail, deposited in the United States 
Post Office to: 
sent by Federal Express, overnight delivery 
hand delivered to: 
Emailedto:gdb@hteh.com&jash@hteh.com 
AFFIDAVIT OF JOLEE DUCLOS -5 
Roderick C. Bond, Esq. @ 746-8421 
Ned A. Cannon, Esq. 
Smith, Cannon & Bond, PLLC 
508 Eighth Street 
Lewiston, ID 83501 
[Attorneys for Plaintiff] 
Michael S. Bissell, Esq. @ 509-455-7111 
Campbell, Bissell & Kirby, PLLC 
416 Symons Building 
7 South Howard Street 
Spokane, YVA 99201 
[Attorneys for Plaintiff] 
Michael E. McNichols, Esq. @ 746-0753 
Bentley G. Stromberg, Esq. 
Clements, Brown & McNichols, P.A. 
321 13th Street 
P.O. Box 1510 
Lewiston, ID 83501 
[Attorneys for Defendant R John Taylor] 
Gary D. Babbitt, Esq. @ 208-342-3829 
D. John Ashby, Esq. 
Hawley Troxell Ennis & Hawley LLP 
877 Main Street, Suite 1000 
P.O. Box 1617 
Boise,ID 83701-1617 
[Attorneys for Defendants AIA Services 
Corporation, AlA Insurance, Inc., and CropUSA 
Insurance Agency] 
37lP{ 
Charles A. Brown, Esq. 
P.o. Box 1225/324 Main St 
Lewiston, ID 83501 
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D 
o 
o 
o 
o 
~ 
o 
o 
o 
o 
o 
~ 
o 
o 
o 
o 
o 
cr. 
mailed by regular first class mail, and 
deposited in the United States Post Office to: 
sent by facsimile to: 
sent by facsimile and mailed by regular first 
class mail, deposited in the United States 
Post Office to: 
sent by Federal Express, overnight delivery 
hand delivered to: 
Emailedto:jjg@quarles.com & 
charper@quarles.com 
mailed by regular first class mail, and 
deposited in the United States Post Office to: 
sent by facsimile to: 
sent by facsimile and mailed by regular first 
class mail, deposited in the United States 
Post Office to: 
sent by Federal Express, overnight delivery 
hand delivered to: 
Emailedto:david@gittinslaw.com 
mailed by regular first class mail, and 
deposited in the United States Post Office to: 
sent by facsimile to: 
sent by facsimile and mailed by regular first 
class mail, deposited in the United States 
Post Office to: 
sent by Federal Express, overnight delivery 
hand delivered to: 
Emailedto:David@rbcox.com 
on this If) day of September, 2008. 
AFFIDAVIT OF JOLEE DUCLOS -6 
James J. Gatziolis, Esq. @ 312-715-5155 
Charles E. Harper, Esq. 
Quarles & Brady LLP 
Citigroup Center, Suite 3700 
500 West Madison Street 
Chicago, lL 60661-2511 
[Attorneys for Defendant CropUSA Insurance 
Agency] 
David A. Gittins, Esq. @ 758-3576 
Law Office of David A. Gittins 
843 Seventh Street 
P.O. Box 191 
Clarkston, W A 99403 
[Attorney for Defendants Duclos & Freeman] 
David R. Risley, Esq. @ 743-1266 
Randall, Blake & Cox, PLLC 
1106 Idaho Street 
P.O. Box 446 
Lewiston, ID 83501 
[Attorney for Defendants Connie Taylor & James 
and Corrine Beck] 
37('2... 
Charles A. Brown, Esq. 
P.O. Box 1225/324 Main St. 
Lewiston, ID 83501 
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Charles A. Brown 
Attorney at Law 
324 Main Street 
P.O. Box 1225 
Lewiston, ID 83501 
208-746-9947 
208-746-5886 (fax) 
ISB # 2129 
CharlesABrown@cableone.net 
Attorney for Intervenor, 401(k) Profit Sharing Plan 
for the AIA Services Corporation. 
.\/ ,\ "·r-:;, ...... 
IN THE DISTRICT COURT OF THE SECOND JUDICIAL DISTRICT OF 
THE STATE OF IDAHO, IN AND FOR THE COUNTY OF NEZ PERCE 
REED J. TAYLOR, a single person, 
Plaintiff, 
v. 
) 
) 
) 
) 
) 
) 
AIA SERVICES CORP., an Idaho ) 
corporation; AIA INSURANCE INC., an Idaho) 
corporation, R. JOHN TAYLOR and CONNIE ) 
TAYLOR, individually and the community ) 
property comprised thereof; BRYAN ) 
FREEMAN, a single person; JOLEE DUCLOS,) 
a single person; CROP USA INSURANCE ) 
AGENCY, INC., an Idaho Corporation; and ) 
JAMES BECK and CORRINE BECK, ) 
individually and the community property ) 
comprised thereof; ) 
Defendants. 
) 
) 
----------------------------) 
AIA SERVICES CORPORATION, an Idaho 
corporation; and AIA INSURANCE, INC., an 
Idaho corporation, 
Counter-Claimants, 
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) 
v. ) 
) 
REED J. TAYLOR, a single person, ) 
) 
Counter-Defendant. ) 
------------------------------) 
CONNIE W. TAYLOR and JAMES BECK, ) 
) 
C o unt ercl aimants, ) 
) 
v. ) 
) 
REED J. TAYLOR, a single person, ) 
) 
Counterdefendant. ) 
401 (K) PROFIT SHARING PLAN FOR ) 
THE AIA SERVICES CORPORATION ) 
) 
Intervenor. ) 
---------------------------------) 
COMES NOW the Intervenor by and through its attorney of record, 
Charles A. Brown, and provides this partial response to the Plaintiffs Supplemental Response in 
Opposition to Intervention. Intervenor re-noticed its Motion to Intervene so as to allow 
Mr. Reed Taylor additional time within which to respond - apparently he did not require the 
additional time. 
STATEMENT OF FACT 
The facts as they presently exist before the Court are startling, in that the majority 
of the significant facts relating to the Motion to Intervene are uncontested. Plaintiffs Fifth 
Amended Complaint alleges as follows: 
See p. 6 
2.10 Reed was the founder and majority shareholder of AIA 
Services. In 1995, John desired to redeem Reed's 613,494 shares 
of common stock in AIA Services through a stock redemption 
agreement. 
2.12 On or about July 22, 1995, AIA Services and Reed entered 
into a Stock Redemption Agreement, Stock Pledge Agreement, and 
Security Agreement. Under the terms of the Stock Redemption 
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See p. 6 
Agreement and related agreements, AIA Services agreed to 
execute promissory note to timely pay Reed Taylor $1,500,000.00 
in 90 days ("Down Payment Note") and $6,000,000.00, plus 
accrued interest due and payable monthly at a rate of 81f,;% per 
annum ("Promissory Note"). 
The documents before this Court have also established that there was a 
forgiveness within the Stock Redemption Agreement of $570,000.00 worth of debt owed by 
Mr. Reed Taylor to AIA Services. 
The cumulative debt to Mr. Reed Taylor was so great and onerous that almost 
immediately AIA Services was not able to comply with the Stock Redemption Agreement: 
2.15 When AIA Services was unable to comply with the Stock 
Redemption Agreement, Stock Pledge Agreement, and Security 
Agreement, John, on behalf of AIA Services and AIA Insurance, 
entered into negotiations with Reed regarding restructuring the 
obligations .... 
See p. 7 
What happened between July 1995 and July 1, 1996? 
Hmmmmmm. 
Monies were obtained from the 401(k) Plan. 
In March of 1996, the 401(k) Plan purchased 56,500 shares of AIA Services 
Corporation stock at $10.00 a share, for a total of $565,000.00. The 401(k) Plan also purchased 
25,000 shares of AlA Services Corporation stock in November of 1996, and, finally, 11,000 
shares of AIA Services Corporation stock were purchased by the 401(k) Plan in September of 
1997. Mr. Reed Taylor was a director of AIA Services at the time during 1995 and 1996. 
Date of Purchase Shares of AlA Services Corporation Stock 
March 1996 
November 1996 
September 1997 
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Essentially, Mr. Reed Taylor simply used his leverage as past majority 
shareholder of AIA Services into securing his position that much more securely as now the 
largest creditor of AIA Services: 
See p. 7 
2.16 ... Under the terms of the Amended Security Agreement, 
Reed received a security interest in all of AIA Services and AIA 
Insurance's commissions and related services (and all proceeds 
thereof), and AIA Services and AIA Insurance were required to 
have a Lock Box for all commissions for the protection and benefit 
of Reed. 
Paragraphs 2.17, 2.18, and 2.19 of the Plaintiff s Fifth Amended Complaint detail 
with exactness how the July 1996 Restructure Agreement, the Amended Stock Pledge 
Agreement, and the Amended Security Agreement, all of which were entered into in July 1, 
1996, solidifies Mr. Reed Taylor's position. 
Intervenor incorporates by reference the affidavit and its attachments of 
Connie W. Taylor which has been submitted in the above-entitled matter in support of the 
Motion for Partial Summary Judgment by Connie W. Taylor and James Beck. Said affidavit 
simply includes AIA Services Corporation's and certain subsidiaries consolidated financial 
statements for 1994, 1995, 1996, and 1997. A quick review of said audited statements clearly 
reveals that as of December 31, 1995, after entering into the Stock Redemption Agreement, AIA 
Services' total liabilities (including its liability to Reed Taylor) exceeded its total assets by over 
$15,000,000.00. Additionally, AIA Services did not have any capital surplus to redeem 
Reed Taylor's common stock in AIA Services. 
Such an act by Mr. Taylor would render the 1995 Stock Redemption Agreement 
and its 1996 progeny illegal as a matter of law in violation of Idaho Code § 30-1-6 and Idaho 
Code § 30-1-46 superseded in 1997 by Idaho Code § 30-1-640. 
The affidavit of Ms. Connie Taylor appears to be uncontradicted as it presently 
stands before the Court. It is also uncontradicted that in 1995, when Mr. Reed Taylor entered 
into the Stock Redemption Agreement with AIA Services, he was the President of AIA Services, 
was on its Board of Directors, and was, by a vast majority, majority shareholder of AIA 
Services' common stock, and he voted every share of his to authorize entering into the stock 
redemption agreement. 
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Mr. Reed Taylor does provide an affidavit in opposition to Connie Taylor and 
James Beck and Corrine Beck's Motion for Partial Summary Judgment. The full nfulle of said 
document is as follows: Affidavit of Reed J. Taylor in Opposition to AlA Services and AIA 
Insurance's Motion to Amend Answer and Motion for Rule 67 Deposit and in Opposition to 
Connie Taylor, James Beck and Corrine Beck's Motion for Partial Summary Judgment. 
The document includes an Exhibit A, which is a letter addressed to 
Mr. Reed Taylor and Mr. John Taylor, dated April 14, 1995, which, thus, predates the entering 
into of the Stock Redemption Agreement by Mr. Reed Taylor with AIA Services. 
See p. 2. 
Mr. Campanaro specifically states: 
Preliminary 1994 year end numbers have come to my attention that 
demand, by themselves, a restructuring of our offer. I can not [sic] 
ignore an approximate $4 million GAAP loss. Nor can I ignore the 
fact that the marketing field force was decimated beyond the 
indications you both gave to me initially and definitely beyond my 
expectations. 
When the letter, submitted by Mr. Reed Taylor, is read as a whole, it clearly 
evidences the aggressive and subversive acts that Mr. Reed Taylor partook in, in order to not sell 
his shares of stock to an interested third party, Mr. Richard W. Companaro, but rather to focus 
his disruptive and aggressive behavior to obtain an even greater stock redemption price from 
AIA Services, the company that he was holding hostage because he was majority shareholder, 
President, and on the Board of Directors. This letter is submitted by Mr. Reed Taylor, and it not 
only predates the Stock Redemption Agreement, but it also reveals with painful accuracy the 
precarious financial condition of AIA Services in 199411995. 
DISCUSSION OF CASE LAW 
In opposition to said motion, Mr. Reed Taylor supplied this Court with a brief and 
he essentially relied upon one case, Minnelusa Co. v. Andrikopoulos, a Colorado case reported at 
929 P.2d 1321 (1996). The Colorado court is totally supportive of the Intervenor's position in 
this matter. The case addresses two issues: (1) standing and (2) who is to be protected by stock 
redemption statutes. 
In the case at bar, Mr. Reed Taylor names AIA Services Corporation as a named 
defendant because it is AIA Services that signed the Promissory Note to him in regard to his 
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Stock Redemption Agreement. Once Mr. Reed Taylor asserts that claim, then any affirmative 
defenses available to AlA Services can be pled. The pleading of any affirmative defenses is not 
a question of standing, but, rather, simply the defendant's right to defend itself against a suit. As 
the Colorado court stated: 
[O]nce the plaintiff has established standing and the defendants 
have been haled into court by the plaintiff, the only role for the 
defendants is to defend against the suit. The defendants' 
affirmative defense does not constitute an independent cause of 
action, but is a defensive claim only. Therefore, the rules for 
determining whether a plaintiff has standing are simply 
inapplicable to the defendants in this case. 
Minnelusa Co. v. Andrikopoulos, 929 P.2d at 1323. 
Thus, the question of standing is not an issue. 
Then, the issue becomes whether or not stock repurchase statutes are designed to 
protect creditors and minority stockholders. Again, the issue is addressed by the Colorado court: 
Id. 
Stock repurchase statutes are designed to protect creditors and 
minority stockholders from corporate mismanagement of assets. 
Of course, the Colorado case is not dispositive of the issues before this Court 
because it is persuasive only and not a final determination of Idaho law. The Idaho Supreme 
Court's attitude toward the enforceability of illegal contracts was recently addressed in Trees v. 
Kersey, 138 Idaho 3, 56 P.3d 765 (2002). 
Therein the Idaho Supreme Court expresses a greater, broader concern with the 
enforceability of an illegal contract, even to the point of making it a duty of the court to raise the 
issue of the illegality sua sponte. 
The parties did not argue the illegality of the agreement until this 
appeal. The illegality of a contract, however, can be raised at any 
stage in litigation. The Court has the duty to raise the issue of 
illegality sua sponte. Morrison v. Young, 136 Idaho 316, 318, 32 
P.3d 1116, 1118 (2001); Quiring v. Quiring, 130 Idaho 560, 566, 
944 P.2d 695, 701 (1997). Whether a contract is illegal is a 
question of law for the court to determine from all the facts and 
circumstances of each case. Morrison, 136 Idaho at 318, 32 P.3d 
at 1118; Quiring, 130 Idaho at 566,944 P.2d at 701 (citing Stearns 
v. Williams, 72 Idaho 276, 283, 240 P.2d 833, 840 (1952». An 
illegal contract is one that rests on illegal consideration consisting 
INTERVENOR'S PARTIAL RESPONSE 
TO REED J. TAYLOR'S PARTIAL 
RESPONSE AS TO MOTION TO INTERVENE -6 
Charles A. Brown, Esq, 
P,O, Box 1225/324 Main St 
Lewiston, ID 83501 
208-746-9947/208-746-5886 
of any act or forbearance which is contrary to law or public policy. 
Quiring, 130 Idaho at 566, 944 P.2d at 701 (citations omitted). 
The general rule is that a contract prohibited by law is illegal and 
unenforceable. Id.; Williams v. Cont'l Life & Ace. Co., 100 Idaho 
71, 73, 593 P.2d 708, 710 (1979); Whitney v. Cant'! Life and Ace. 
Co., 89 Idaho 96, 105, 403 P.2d 573, 579 (1965). A contract 
"which is made for the purpose of furthering any matter or thing 
prohibited by statute ... is void." Kunz v. Lobo Lodge, Inc., 133 
Idaho 608, 611, 990 P.2d 1219, 1222 (Ct.App.1999) (quoting 
Porter v. Canyon County Farmers' Mut. Fire Ins. Co., 45 Idaho 
522, 525,263 P. 632, 633 (1928». This rule applies on the ground 
of public policy to every contract which is founded on a 
transaction prohibited by statute. Id. (citing Porter, 45 Idaho at 
525,263 P. 632,633 (1928) (citations omitted». The Idaho Court 
of Appeals has suggested that "where a statute intends to prohibit 
an act, it must be held that its violation is illegal, without regard to 
the reason of the inhibition ... or to the ignorance of the parties as 
to the prohibiting statute." Id. (quoting 17A Arn.Jur.2d Contracts § 
251 (1991». 
138 Idaho at 6-7,56 P.3d at 768-769 (emphasis added). 
Thus, as can be seen by the above language, the Idaho Supreme Court takes a far 
broader view as to who is entitled to object to the enforceability of an illegal contract. The Idaho 
Supreme Court starts with the premise that an illegal contract is a void contract and, thus, by 
definition is unenforceable. If the judge has a "duty" sua sponte to not enforce an illegal 
contract, then certainly the 401(k) Plan, as Intervenor, certainly has the right to voice the same 
objection, especially when the 401(k) Plan holds so many shares of stock of AIA Services. To 
my knowledge, there is no Idaho case that narrows this interpretation when it comes to illegal 
stock redemption agreements. 
The Oregon court's view is more in line with that of the Idaho Supreme Court in 
that it found that a corporation's purchase of its own stock from a former president when the 
corporation was insolvent was illegal, and, therefore, the individual who personally guaranteed 
the note given for the stock was entitled to assert illegality as a defense to the claim on the 
guarantee and illegality was a complete defense to the claim: 
Plaintiff was the president of Continental Trans-Corn, an 
Oregon corporation. He was terminated at a special meeting of the 
Board of Directors of Continental Trans-Corn in December, 1976. 
Following the termination, an agreement between plaintiff and the 2~/_ Q 
company for the transfer of plaintiffs shares of stock and ;:; I tp I 
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debentures was executed. The agreement provided that plaintiff 
would be paid $25,000 in cash and receive a $25,000 promissory 
note personally guaranteed by defendant, one of the stockholders 
and directors of the corporation. Plaintiffs 480,000 shares of 
stock and his convertible debentures were returned to the 
corporation treasury, and the debentures were cancelled. Plaintiff 
was paid $25,000 in cash pursuant to the agreement. Following a 
default in payments on the promissory note, plaintiff instituted this 
action for the balance due of $21,000 plus interest. 
Field v. Haupert, 647 P.2d 952,953 (Or. Ct. App. 1982). 
As an affirmative defense, the defendant alleged that the transfer agreement 
represented a reacquisition by Continental Trans-Com of its own shares and at the time of the 
agreement Continental Trans-Com had no unrestricted or unreserved earned surplus or capital 
surplus which rendered the purchase contrary to Oregon law. The trial court ruled that the 
illegality was a complete defense to the claim and then the Appellate court found: 
. .. We agree with the trial court that the ContinentalTrans-Com 
purchase agreement was prohibited and that the illegality is a 
complete defense to plaintiff s claim. 
Id. at 954. 
Mr. Reed Taylor seems to rely upon LaVoy Supply Co. v. Young, 84 Idaho 120, 
369 P.2d 45, a 1962 case as to stock redemption agreements and one's right to intervene. LaVoy 
does not stand for the proposition asserted, but more importantly predates the 1995 statute in 
question, and LRC.P. 24 which sets forth with clarity who and when one can intervene. 
I.RC.P. 24(a) contemplates intervention as a matter of right " ... or (2) when the 
applicant claims an interest relating to the property or transaction which is the subject of the 
action and the applicant is so situated that the disposition of the action may as a practical matter 
impair or impede applicant's ability to protect that interest, unless the applicant's interest is 
adequately represented by existing parties." 
Rule 24(b) of the LRC.P. sets forth an even broader basis upon which the Court 
can grant intervention. 
The only party who has focused upon the issue that the Intervenor is concerned 
with is Connie W. Taylor and James Beck, both of whom have filed a Motion for Partial 
Summary Judgment. 
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Mr. Reed Taylor, in his preliminary response to Connie Taylor and James Beck's 
Motion for Partial Summary Judgment states: 
Connie Taylor, James Beck, and Corrine Beck are barred from 
seeking to invalidate the redemption of Reed's shares. They have 
no standing to contest the redemption from which they sought to 
pro fit from. 
See p. 6 of said brief as submitted by Reed Taylor. 
Thus, Mr. Reed Taylor is arguing that Connie Taylor, James Beck, and 
Corrine Beck are not in the same position as the 401(k) Plan to argue the issue before the Court. 
CONCLUSION 
Mr. Reed Taylor makes unsubstantiated accusations in his responsive brief which 
shall be addressed at oral argument. Name calling is such a waste of time, as to the substance of 
the matter: 
As an Intervenor, the 401(k) Plan can intervene in regard to the pending litigation 
as it may affect its interests. The pending litigation contemplates a lawsuit against AIA Services 
Corporation based upon an illegal contract. It then contemplates that the Corporation and all 
others have a fiduciary relationship toward Mr. Reed Taylor, and, thus, owe Mr. Reed Taylor 
duties because he is the major creditor of AIA Services Corporation. If Mr. Reed Taylor's 
contractual claim is illegal and, thus, unenforceable against AIA Services Corporation, he also is 
no longer the largest creditor of AIA Services Corporation. Additionally, the shares of stock of 
AIA Services Corporation increase in value exponentially to the benefit of the Intervenor and its 
participants. 
Mr. Reed Taylor, in his brief entitled, Plaintiff's Reply in Support of Motion to 
Dissolve and Relinquish Collateral and Supplemental Response in Opposition to Intervention 
states: 
Here and most importantly, the plan did not acquire its preferred C 
shares until 1996 and 1997, well after the redemption of Reed's 
shares on July 22, 1995. 
See p. 14 of Mr. Reed Taylor's brief. 
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VYhat .Mr. Reed Taylor fails to inform this Court is that the monies of the 401(k) 
Plan were used to help pay for the Stock Redemption Agreement which was entered into in July 
of 1995. 
The inability of AIA Services Corporation was immediate due to the financial 
status of AIA Services Corporation when the agreement was entered into with .Mr. Reed Taylor. 
(The 1.5 million dollar "down payment" which was to be paid within 90 days was not paid in full 
until June 2001.) In March of 1996, over $500,000 was obtained from the 401(k) Plan and the 
alleged default to Mr. Reed Taylor is cured when the restructured agreement is entered into in 
July ofl996. 
The 401(k) Plan definitely has the right to intervene, and, without question, has 
standing to do so in this matter. Perhaps the reason for this is best articulated by 
Mr. Reed Taylor on page 15 of the same brief: 
In addition, as everyone is fully aware, there are insufficient assets 
to pay Reed and Donna Taylor and the plan shares are subordinate 
to the monies owed to Reed and Donna Taylor. 
The participants ofthe 401(k) Plan politely beg to differ. 
·C) 
DATED on this I day of September, 2008. 
C>LQfi )} ~ 
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I, Charles A. Brown, hereby certify that a true and correct copy of the foregoing was: 
o 
o 
o 
o 
mailed by regular fIrst class mail, and 
deposited in the United States Post Office to: 
sent by facsimile to: 
sent by facsimile and mailed by regular fIrst 
class mail, deposited in the United States 
Post Office to: 
sent by Federal Express, overnight delivery 
o hand delivered to: 
;er Emailedto:rod@scblegal.com 
o 
o 
o 
o 
mailed by regular fIrst class mail, and 
deposited in the United States Post Office to: 
sent by facsimile to: 
sent by facsimile and mailed by regular fIrst 
class mail, deposited in the United States 
Post Office to: 
sent by Federal Express, overnight delivery 
o hand delivered to: 
(2} Emailedto:mbissell@cbklawyers.com 
o 
o 
o 
o 
o 
bf 
o 
o 
o 
o 
o 
Jj2f 
mailed by regular fIrst class mail, and 
deposited in the United States Post Office to: 
sent by facsimile to: 
sent by facsimile and mailed by regular [lISt 
class mail, deposited in the United States 
Post Office to: 
sent by Federal Express, overnight delivery to: 
hand delivered to: 
Emailedto:mmcnichols@clbrmc.com 
mailed by regular fIrst class mail, and 
deposited in the United States Post Office to: 
sent by facsimile to: 
sent by facsimile and mailed by regular fIrst 
class mail, deposited in the United States 
Post Office to: 
sent by Federal Express, overnight delivery 
hand delivered to: 
Emailedto:gdb@hteh.com&jash@hteh.com 
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Ned A. Cannon, Esq. 
Smith, Cannon & Bond, PLLC 
508 Eighth Street 
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[Attorneys for Plaintiff] 
Michael S. Bissell, Esq. @ 509-455-7111 
Campbell, Bissell & Kirby, PLLC 
416 Symons Building 
7 South Howard Street 
Spokane, W A 99201 
[Attorneys for Plaintiff] 
Michael E. McNichols, Esq. @ 746-0753 
Bentley G. Stromberg, Esq. 
Clements, Brown & McNichols, P.A. 
321 13th Street 
P.O. Box 1510 
Lewiston, ID 83501 
[Attorneys for Defendant R John Taylor] 
Gary D. Babbitt, Esq. @ 208-342-3829 
D. John Ashby, Esq. 
Hawley Troxell Ennis & Hawley LLP 
877 Main Street, Suite 1000 
P.O. Box 1617 
Boise, ID 83701-1617 
[Attorneys for Defendants AIA Services 
Corporation, AIA Insurance, Inc., and CropUSA 
Insurance Agency] 
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mailed by regular fIrst class mail, and 
deposited in the United States Post Office to: 
sent by facsimile to: 
sent by facsimile and mailed by regular first 
class mail, deposited in the United States 
Post OffIce to: 
sent by Federal Express, overnight delivery 
hand delivered to: 
Emailedto:jjg@quarles.com & 
charper@quarles.com 
mailed by regular first class mail, and 
deposited in the United States Post OffIce to: 
sent by facsimile to: 
sent by facsimile and mailed by regular fIrst 
class mail, deposited in the United States 
Post OffIce to: 
sent by Federal Express, overnight delivery 
hand delivered to: 
Emailedto:david@gittinslaw.com 
mailed by regular first class mail, and 
deposited in the United States Post OffIce to: 
sent by facsimile to: 
sent by facsimile and mailed by regular first 
class mail, deposited in the United States 
Post OffIce to: 
sent by Federal Express, overnight delivery 
hand delivered to: 
Emailedto:David@rbcox.com 
on this -.lQ day of September, 2008. 
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